


IN THE MATTER OF THE
APPLICATION OF WORLDWIDE FIBER
NETWORKS, INC. FOR A CERTIFICATE
OF AUTHORITY TO PROVIDE
TELECOMMUNICATIONS SERVICES IN
SOUTH DAKOTA




Dayis Wright Tremaine Lrp

ANCHORAGE BELLEVUE CHARLOTTE HONDELLL L
PORTLAND SAN FRANCISCO SEAFTLE WASHINGTON,

Direct (206) 628-7168 ) ’ ' i

parrickwatts@dwr.com SEATTLE, WA 98101-T48K

May 10, 2000

VIA FEDERAL EXPRESS

Mr.-Harlan Best

Public Utilities Commission

2500 E. Capitol Avenue

‘Pierre, South Dakota 57501-5070

- Re:

~ Dear Mr. Best:

Worldwu:le Fiber Networks, Inc., by its attorneys, presents ar-original and t
”enclosed Apphcahon fora Cemﬁcate of Authont

source from which to obtain competitive, reliable, and: cfﬁuem teIé s

An exira copy of this filing is enclosed to be date-stamped and returned to-us
addressed, postage paid envelope enclosed. If you have any questions segard
please contact the undersigned. '
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Respectfully submitted,

VRIGHT TREMAINE LLP

Legal Assistant For
Michael van Eckhardt, Esq.

ce:  Julie R. Hawkins, Esq. (Worldwide Fiber Networks, Inc.)

FADOCS7824\11\SOUTH DAKOTA\WATTS SOUTH DAKOTA FILING LETTER.DOC
Seatlle




BEFORE THE PUBLIC SERV
OF THE STATE OF SO

m;.ﬂ,'eziﬁgtt_er-uf the

on-of Worldwide

tworks, Inc. for a

eof Public Convenience and

to Provide Facilities—Based and
es terexchange
Telt.commumcatwns Services in the
State of South Dakota

Bo@ketmn |

APPLICATION OF WORLDW

Worldwide Fiber Networks, Ine. (“Applicant™), a Nevmf&car’pﬁi‘ﬁ&ﬂmﬁem 13

Application, the following information is provided:

1. CONTACTS
Inquiries regarding this Application should be dirccted to Applicant's Coungels

Julie R. Hawkins, Esq.
Assistant General Counsel
Worldwide Fiber Networks, Inc.
143 Union Blvd., Suite 300
Lakewood, Colorado 80228

T: (303) 854-5026

F: (303) 854-5100




‘Copies of any correspondence should also be sent to the folfowing designate
representative of the Applicant:

Julie R. Hawkins, Esq.

Assistant General Counsel
Worldwide Fiber Networks, Inc.
143 Union Blvd., Suite 300
Lakewood, Colorado 80228

Ms, Hawkins will also serve as the contact person resparsible forund k

“about the Applicant’s operations.
The toll free number to call for customer care onee service te commenced in

‘Dakota 1s the nationwide number: 1-877-735-7366.

2. ©  ORGANIZATION AND OWNERSHIP OF APPLICANT

Applicant is a telecommunications company incorporated i 199% 1o prov
* ‘distance and enhanced communications services.' Applicant maintaing fte principal

business at 143 Union Blvd., Suite 300, Lakewood, Colorude 80728,

Applicant is currently in the process of obtaining ite Certificate of Awthorit

business as a foreign corporation in South Dakota and will forward decumentation to i

Commission upon receipt.

3. DESCRIPTION OF SERVICES
Applicant will operate as a facilities-based provider of technologically w»mwam X _»_'i?f
related infrastructure as well as high bandwidth, fiber optic transmission capacity. éi;? ;
offers broadband network and co-location services to telccommunications &:m‘sﬁiﬁ&t ‘

service providers, application service providers and data-centric enterprise

' A Copy of Worldwide Fiber Networks, Inc. Articles of Tncarporation is attached as Exhibie A,
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Networks, Inc. is completing a technologically advanced 90,300 kilometer (56, (00 mile
network linking 90 major cities, including a fiber optic terrestrial network in ﬁiﬁ?‘zﬁ At
Europe, and undersea cables linking North America, South Amierica and Europe. The
and its-predecessors have been developing communications networks since 1988

i which alfow |

Applicant’s network will utilize state-of-the-art fiber optic steas
high speed, high quality transmission of data, video and voice communications. Apph

plans to install an average of 144 fiber optic strands on major builds throughout the fie

and Applicant may install as many as 264 fibers or more in high demiand arcas. The
technical operating characteristics of the network will enable Applicant to provide

technologically advanced dark fiber to customers at low cost by penmitting higher capag

transmission over longer distances between regeneration and amplifier facilitios. Thet
currently compatible with the highest commercially avaitable transmission capacity
and can accommodate advanced capacity-intensive data applications sueh as Frame Rel;

ATM, multimedia and Internet related applications.

4. MANAGERIAL AND TECHNICAL QUALIFICATIONS

Applicant possesses the technical and manasgerisl quaiifications requirsd W prowie

telecommunications services throughout the state of South Dakeota. Apphicantivmanaged |

able team of officers who have many years of combined expertence ity the telephony 6

successful operational experience is evidence of Applicunt’s technical and managenal capa

to deliver the services discussed above in a fashion that i¢ satiscfactory to congtrmes,

? Brief Biographies of the officers of Worldwide Fiber Netwerks, Inc. are attached g E;

LS



5. FINANCIAL QUALIFICATIONS

Applicant also possesses adequate financial resources to provide the prope:
The company is well financed and has sufficient assets.” As a subsidinry of 360netenks
subsidiary will have available to it all of the assets of the parent company. The cangoki

financials are attached as Exhibit C.

6. CUSTOMER SERVICE/MARKETING
handled through the toll-free number provided above in Section {. Applicant’s et matk
will be other telecommunications providers, internet service praviders and conimercial

customers. Applicant’s marketing brochure is attached as Exhibit D).

7. INITIAL TARIFF

Applicant’s initial tariff is attachied as Exhibit E,

8. STATES WHERE CERTIFIED/REGULATORY COMPLAINTS

The Applicant is certified to provide telecommunications services i Alabama.

California, Colorado, Florida, [llinois, Indiana, Towa, Kentucky, Michigarn, Mississippt,
Missouri, Nebraska, Nevada, New York, Ohio, ()r_egan‘, Tennessee, Vermont. Virginid, ¢
Carolina, Massachusetts, Rhode Island, Ohio, Texas, Washington, and Wiscongin and has
applications pending in several other states. The Applicant has not been denied registra

certification in any state.

> 360networks inc. consolidated financial statements as of Deceraber 31, 969 are artiched s Ehibii €.




9. CONCLUSION

In light of the foregoing, Applicant respectfully subsmits that the public nterest,

convenience and necessity would be served by a grant of this Applicanon fora €

Authority to operate as a Telecommunications Service Providert

hrotighout the State oF 8
Dakota. Applicant respectfully requests that the Cotrumnission grant the Certificateof &

without hearing.

DATED this {0} dayof_

BY:

wide Fiber Networks. |

Counset Tor World




STATE OF COLORADO

)

)

) S8,
COIUNTY OF JEFFERSON )

President, General Counsel of Worldwide Fiber Networks, Ine., that
foregoing Application and that the matters stated therein are trie t6 (he bes
knowiedge and belief.

Patrick F
Vive President, General

SUBSCRIBED and SWORN
to before me this_G1" day
of WL}} , 2000
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ARTICLES OF INCORPORATION

. 4% oF

'PACIFIC FIBER LINK POR-SAC, INC.

conerEilt 3
That 1, the undersigned, have this day wluniatlly ocied

forming a corporation undass the laws of the Stale of Naveda, ¢nd e th

" heraby certliy:

Theo namo of the corporation fs PACIFIC FIBER LI ﬁ‘&gg\

Tho namo and addross of the {alia! Residant Agont-gnd loe

Roglatorad Office In this state {a Bockloy, Strgloton, Jetmlsen, Cobesga
Delucch! Lano, Sulto 224, Reno, Novada 83502.

Tho purpeso of tho corporation; and the nalure of the businezs

propoaod to bo transacted and carried on by it ato

To onguge In any lowlul act or
corporation may bo organizaed un
of Novada other than the bonk
company business or the praclico ol

to bo Incorporated undor the lows of the Bia

The corporation Is authorfzed to Issue one class of shares, wh

designaled ‘common shares,” having o total number of 25,000 shares.




ghato, W ava cne (1) volo.

fon issuad, shall
v. NUMBER OF DIK *CTORS
clion shall Be

ming board sl the cotpes

The mambérs of the gove

the {nitlal Board ol Direc

\ars shall be ond [} b numbar

“Directors,’ and
» of times, be Inersased ©

mbor of directars may. at any lm
ndmant to thaso Amc‘esr:nnta
the corpatation ot E?‘iﬁﬁfﬁmi'ﬁ&ﬁiﬁmiﬁ ¢

The nu
potalion ot Insuch

by a duly adopted ame
shall bo providad In the By-Laws of

of the corperation duly adopted by aithor

Tho name and addreas of tho First Board of Directers fxas followsl

David Ledo ‘ A
#1000 » 1066 Wo3l Haallngs Stree!

Vancouver, Beltish Columbla
Canada V6E <hd

The nama and post offico addross of ﬁ‘t&"Enﬁlﬁpémiﬁtaﬁﬁﬁﬁﬁ#{?ﬁ%ﬁé

Incorporation ls a3 {ollows:

Lanco P, Mal3s ‘
Beckley, Singleton, Jormison, Cobedga & List
1575 Dolucchl Lane, Sulie 224

Rano, Nevada B9502



VI, ASSESSABILITY OF SHA)

The capital stock of this carporation, aftar ths gmsunt af ke whﬁé&{;ﬁgﬁ o

and no stock [ssuad as fully paid shall ba asscsscblo or aszessed. roeshallihe
proporty of tho slockholdars, directors or olficers of this corporatan ke suble
payment of any corporala dobta to any eftant whalsssvs
Articles of Incorporalion shall not be subject o amandmant.
YX. INDEMNIFICATION AND LYMITATION
Evary person who was of Is a party, ot Is theostans 4o b mads:
{1 tnvolvod In any aclion, sult or procoading, whether eivil, eriminal edmi
laveatigalive, by roasan of tho {act that ho or shie or & porson ol whom he of
logal representalive, fa of was a director or officor of the carperalion, 67
serving al the roquost of the corporation as a diractor or ollicer sl ensther ¢
or us jis represontative In a parinorship, jolnt venture, trust or ﬁkk‘?:‘* —

indomnlfiod and hold harmloas to the fulleat oxtont lagally permissible unc

of tho Stale of Nevada, as amondoed, ogainst oll expenves, liebiitrend fos
atlornoys' {oas), judgmonts, finus and amounts pald inconneclion therawdil

of Indomnlfication shall be o conlract right which may be enfeteed fa on
deslred by such person. Such right of Indomnllicallen shall net %mﬁg
other right which such directors, officers or representalives moy have
acquire, and, without limlling the genecality of suck stalement. thay shall be

their respectlive rights of lndemnification under any Bylew ﬁg@wm?

3.



stockholders, provition of low, or clhorwise, as well @a their rights undar this A

The parsonal ligbllity of a diroctor or ollicer ol tho corperalisact lis-sfackh
ahal be limited 1o the fullast extent provided by Novada law, cs emended. for de
lor breach of fiduciary duty aa an olficer or direetar. This provsien sheligste
tho Hability of a direclor or ollicer for ocls or omisslons whick Iavalved i
misconduct, fraid, a knowing volation of the law or the payment of divide
violatien of NRS 78.300, .

Expenaas o diractors and officars fncurred In dafendirgacidloreriminal e
sull or proceeding, must bo pald by the corporation as they are lncurred .‘

advance aof the fina! disposition of the acllon, sult or procesding, wpen rocelp

undoriaking by or on hohall of the director or officor to repay {he amaunt
ultimatoly dotorminod by a courl of compotont jurtsdiction thathaor lh&itﬁ&i
fo be Indemnilied by tho corporation. This does not affect the tights to adve |
of oxponsas which corporalo porsonnel, other than diroclors oroflicers, may bo
to undor any conlracl or othorwlsa by law, " |

Without limlling the application of tha forogeing, the Bo"a;’d’slvcﬁiiﬁfﬁ
adopt By-Laws from time {o time with rospoct lo indomnliication. o provde at
tha fullaat indemnliication permitted by the lawa ol tho Stato of Novade; im i
the corporation fo purchase and malntaln Insurance on bahuu-oiﬂnngzpoiﬁ
was a director or oflicer of the corporation, or Is or was sarving al the recque
corporation as a ditector or olficer of another corporalion, o as fis rcipft}(if

a partnershlp, folat venlure, trust or other enterprise agalnst any liablli



agalnsl such porasn on ~d lacuned In any such capachy ora

whathior or nel the corporciion would have the powerds indeirnlly such

Unless otherwise dslermined by the Board of Directors,
corpordiien shcll be entifled o3 such. as-amalisrolright
any stock of any class which the corpordionmcyl
oxchangoable (or any steck of the corporation of

Antleles of Incorporation of tho corporalion as:origi

nor.unloﬂn olhorwisodotormmcdbyt
Bharos bo ontitled a3 such, as: amal

~ obligation which the corporation-may.




-On June 1___*\ 1998, porsonally app

knowledgedthalhe xec




ARTICLES OF MERGER

Fhese Aniicles of Merger are mode this ZM

or-Sae, e, s Nevada corporation: (scmat
‘or the "Sumvmg Corporation®) and Pacific Fiber Link
company (sometimes raferred o herein asitho "Washington'

A. TheNevada Corpornuu
ofthe Siate ¢f¥” 1 WL a2
Nevada 83502,

B.  The Washington LI
wider the laws af ¢the State « }
Sta, 3514, Séattle, Washingto

C.  TheNevadsCorporati
interesis that the Washingten Lee

C°1’F°Fa'40n. th.rough it bo, s o
to Chapter 92A of ths Nuvada Revised Sterutes as set forth bejow:

Designation of Shares: Common -
Number of Vqt»:s Entitled to be Cast: 'If(i‘é]i
Number of Votos for Plan: 100
Number of Votes Agalnst Plan: (13

The number af voles of the stockhalders for the-plan was sufficlent fora

1l

An sgreoment end plan of merger hes heen approved and adopted: by the
through [t maoneging member and management commities; an

unanimously by lts sole memiber possessing o 100% memberihlp interest; p
the Stats of Washington.




__ TheAnicles of Incarporation of the Surviving Co
~ofincormaration, exceptthnt accarding to the egrecment ang

o Thecompleteexecuted

The merger takes-effect upon thcﬁhngnrthcae
PACIFICFIBER LD

BY! o

By:

Ron Stevenson,




STATE OFM—)
) as,
couNTY oF (2 e

Onthls 526 _dsy ofMarsh, 1999, personzlly appesred beforeme, sNatary Publi
ARTICLES OF MERGE

THARP. who acknowledged tome that hs sxceuted the farepoing

e
eernor B4 o S
SFATE y 85,

COUNTY OF \lascoapvin, )
On thisYZwlday of Mach, l9991:Mondly-vmmﬂ_m’d?hcfar:.mc‘.wt‘ﬂﬁ,_:. ? ’

STEVENSON, who zckaowlsdgedtome thathecxeouledthe foregoingARTICLES




MANAGERIAL STAFF

Worldwide Fiber's management team is comprised of individuals:with:
extensive technical and telecommunications experience and expertise. Ff
example, Gregg B. Maffei has joined Worldwide Fiber as its Chief Executiv
Officer. Mr. Maffei comes to Worldwide Fiber from Microsoft where he served
Chief Financial Officer, finance and administration and oversaw that Company’
corporate development and its $35 million dollar US Cash and strategic plann
portfolio, In that role, he led Microsoft's strategic partnerships and investrmi
with AT&T, Nextel, Asia Global Crossing, Comcast, NTL, UPC —an‘div Tele
Prior to joining Microsoft, Mr. Maffei served as Vice President at Citicorp Ve
Capital and has been named one of Business Week’s “Rising Stars of Finan

and named a “Corporate Finance Superstar” by Global Finance.

David R. Love has joined Worldwide Fiber as Senior Vice President.
Mr, Love has 28 years experience in the telecommunications industry and
oversee the Company’s network rollout. Prior to joining Worldwide Fiber,
Love served as Executive Director of MediaOne International, and asExecu
Director and General Manager with US WEST Communications, inc
Horton has joined Worldwide Fiber as General Manager of Bandw
Engineering. Mr. Horton has 18 years of telecommunications experience
worked for US WEST Communications, inc. and most recently oversaw
installation and activation of the Qwest Communications, Inc. fiber optic netwol
In addition, William Sumner has recently joined Worldwide Fiber as-Sj,é'niQré?;f »

President of Carrier Services. Mr. Sumner has 18 years experiance in ]



telecommunications industry having served as Vice President of Operat

MediaOne and Vice President of Telephony with Continental Cable.




AUDITORS’ REPORT
To the Directors and Shareholders of
360networks inc. (formerly Worldwide Fiber Inc.)
We have audited the consohdaled balance sheet, of -3¢

1999 ahd ior the bénod from F‘ebruwar’y 5, i'
financial statemaerits-are the responsibility o
express an opinion-on these financial-statements- based _

We conducted our audits in accordance: with:generally

assurance whaether the financial statém‘eh are
examining, on a test basis, evidence supporting

opsrations and its cash flows for the ye
February 5, 1998 (date of incorporati
gccepted accounting principles in the United

On February 25 2000 except for Nma 16 wh

‘December 31 1998 prepared in accordance thh generally ceepl
Canada.

PricewateriouseCoopers LLP

Vancouver, Canada
Fabruary 25, 2000 except for Note 15 which is
as of March 20, 2000




360networks Inc.
(formerly Worldwide Fiber Inc.)

Consolidated Balance Sheets
As at December 31, 1999:and 1998
(tabular amounts-expressed In thousands.ot US. dollars)

Asssls
Current:asssts
Ciish and cash-equivalents

PO T S S I B 2 S e S T SR A 553
P A K R

.
»

o R O A AU S I S A
.

P S RN

ﬂ!OI’y(nO‘e ," ............................. N AR E
‘Dus-from parent:net (note 6)
Dalerred tax asset (note 11)

............. P A A R N e

..................... P R T A R

‘Propert
-under-construction
ferred tax asaet:(note 11)
‘Deferrad {inancing costs-—net

MY R EE R NS E NV

R R R T
Fk e b e R

R R LR A

Liabilitles

Current Habllities

Accounts payable and accrued liabilities. (notes 4 and-6) .. ... . Ceaa e ChesscrxwE L
Defarred revenue ., o .. v e e ey RN e
Income {axes payable .. ... ..., .. e .o b eee iR EEEREEA Y Y b

Deferred tax lability (note 11)
Senlor notes (note 7)

............. P B R R S R A A R AU S

................. R R I S AU U S R A

Minority interest

............................... P L I LA SR Vi

Redeemable Convertible Preferred Stock
Authorized:
100,000,000,000 Series A Non-Voting Redeemable-Converlibla Prafetred Shargs
100,000,000,000 Seres: B-Subordinale Voting Redearniable Carivartible: Preléirad: Shares
45,000,000 Series C Redesmabie Praferred: Shares, no par-value
Issued and outstanding: )
150,951,312 (1998—nil) Series A NonVoting Redesmable:-Converiible Preferred Shaces:
{including ‘accretion of discount from redemption valus of $6.465,000-and riet ofissuance
costs of 51,638,000} (note B) .
Shareholders’ Equity
Capital stock (note 9)
Authorized: o
Unlimitad number of Class A Non-Voting, Class B Subordinate Voting and Class C'Multiple
Voting Shares, no par value
Issued and outstanding:
353,426,400 (1998—nil) Class ANonVoting Shares . . . .. v e v vvvvscvnors v
82,629,600 (1998—80,004,800) Class B Subordinate Voting Shares
81,840,000 (1998—nil) Glass C Multiple Voting Sharas . . . . .
Other capital accounts . |
{Deficit) retalned earnings

........ P R R O R S A A

P A A
PR CEF R R LG G
........ I I I B BRI AR B B S S A A A R LR L

.................. R R R R U R EE A O

Commitments {note 14)
Subsgequent events (note 15)

The accompanying notes are an integral part of these consalidated financial-alatemen

F-3



360networks inc.
(formerly Worldwide Fiber inc.)

Cornsolidated:Income: Statemants
Forthe year ended December 31, 1999 d period from

BOVEALR .. oo vttt ernn i e v e eeses

[0 £
GFBES Profit ... oo s et P
Expenses
Selling, general and administrative .. .......... .
Stock-based compensation .. ....... .. ... Ceanx B
Deprecialion . . . ... v vi i iinein e e e P
intetest expense .. ......... e
interestincome. . ..., . ... ... iriinnennenes Cr s c vy
income before equity income, Income taxes and-minority Interest
Equity income (noteS) ......... e r s s iRk
Income before income taxes and minority Interest . ..........«
Provision for income taxes (note 11) .........ccvvviiiavrns
Current. . ... . e e
Deferred . ............... e anaenas
Minority Interest . ... ......... st Er e e s
Net Incomefortheperiod. . ............cc.uo Cheraseuen e

Basic and fully diluted (loss) earnings-per share (note:2}.......

Weighted average number of shares used to compute basic and

fully diluted (loss) earnings per share ....... . 327.“;33’3{_&0&?’;

C N A"

The accompanying notes are an integral parnt of these cangolidated ﬁn&n&i&l‘:?tmi?m@;

F-4
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360networks: Inc,
(formerly Worldwide: Fiber Inc.}

Consolidated: Statements of'cash Fim\ts

For the year ended December:

~Cashflows used: in-operating-activities
‘Netincomefortheyear .............

Deprecuﬂtlon ....................

Stock—based compensation .. .. ;
Changes in operating-working.capital items.

Acéountsreceivable ...............
Unbiled revenus .. .......... ... ..., CE kv e s ks Ny ks G
lﬂvamOl’y ................. LA R R 2R AR AR O T I T SRR R S R S O G
Duefromparent . ... ... ... . civievare
Accounts payable and accrued liabilities . e kE s e Er b e B e R R
Deforred:ravenug . .......ivieirrennn N b s e EEERREEEC A
Income taxes payable ................ T T T

Advances-to WFI USA
Deferred incometaxes.............

(date of incorporationy

31,199

.o ww;»;.w.‘v.ot#xw;wt’&

‘Adjustments to-reconcile net incometo net cash usact for operating activities:

R R

Cash'tlows-(used in)-from investing-activities

Additions to assets -under construction. . . ... ...

Additions to property. and equipment .
Purchase of shortterm-investments . . .
Cash agquired ‘on dcquisition of WFi USA

Cash fiows from tinancing activities
‘Proceeds from issuance-of capital-stock
Proceeds from issuance of notes. . . .. ‘e
Deferred tinancing costs .

Redemption of Series C Redeemable Preie

Effect of exchange rate changes on cash.
Net increase in cash and cash equivalents

The accompanying notes are an integral part of these consolidated financial etaf

R O I A

R

O I A P A R E o S

LR AR I I I I R A A ST O

oA on ke

L A

I

" &

LR

O A R
IR X2 A
v ecEE R

R E LR

................. L A A O N RIS R TR R

D e A T R Y L

R A R R
L A L I A N LI T O
L R I A P N R R R

CEESEE APV R R R R

PR TR Y

rredShares,“.‘.”.-.‘“H”. .

LRI B A TR N O O T §

L R I A

A

F-&

&

w R

Cash and cash equivalents, beginning of period. .. c v o ch vevrnevvvrenra
Cash and cash equivalents, end of period . .

&

¥

O

®

&

-

%




350networks Inc,
(formerly Worldwide Fiber fic.)
Notes to Consolidated Financlal Statements
December 31, 1959 und 1998
(tabular amounts expressed in thousands of UL.S. dollars)

1. The Company

360networks inc. (formerly Worldwide Fiber inc.) (the “Company™) was ingo? porated on
February 5, 1998 and is indirectly & subsidiary of Ledcor Inc. O May 31, 19981
its operations after certain assets of the Telecomraunications Division ("Dwxs\on") of
industries Limited ("Ledcor"), a Ledcor Inc. subsidiary were transferred:-to-tha Camp&ﬂy»?tm
May 31, 1998, the operations were carried out by the Division.

The Company's operations consist of designing, engineering, constructing and installing
terrestirial and marine fiber optic syslems for salg or lease: 1o third parti es -grfori
period ended December 31, 1938, the Company's revenuss related:p
Services Agreements with Ledcor (see note 1{b}). For the:year andad-:Decamber:S
Company's revenue is derived -primarily from the construction of fibrie optic network ass
telecommunications companies in North Ametica.

Transactions with Ledcor and its affiliates

a) On May 31, 1998, the Company enlered into undertaking agreements- whiratiy- e
fiber optic network assets, located in Canada and the U.S. would befransterred 1o
Company by Ledcor in exchange for 319;995,200 Class A NonVoting Shares. Ti
constructed these assets for Ledcor under the Construction Services Agreemet
Construction of the assets was substantially cormplete at December 31, 198

transaction, the Company also recewed a defarred lax benem al 33,,136}000 whi
as a deferred tax asset,

On May 28, 1999, the Company entered into an agreemant with affiliates ol Led¢
wheraby the Company would acquire cerain fiber optic network dssets. Clash
September 27, 1999, As consideration, the Company issued: 72,000,000 Class
Shares 1o affiliates of Ledcor. In addition, the Company assumed certair rights:an
under build agresments with a third party including obligations relaling to the:co
those builds and certain support structure, maintengnce, ficense gnd dccugs. &
rights obligations. The cost of the property and equipment acquitad amounte
the cost of the assets in the accounts of Ledcor. The Company also received a
benefit of $3,341,000, as a result of a higher tax cos! versus gccotinting cost of fixtd:

The Company also recorded deferred revenue of $25,000,000 relating to 4 biuild commi
assumed from Ledcor.

sarvices 1o Ledcor to complete various projects including complation of the »ﬂbhr'opﬁ’
assets 10 be transferred to the Company. As the Company is required to obtain the:
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360networks isc.
(formerly Worldwide Fiber Inc.)
Notes to Consolidated Financial Statemerits [Continued)
December 31, 1994 and 1998
(tabular amounts expressed in thousands of U.S. doilars)

network assets from Ledcor, the revenues and costs assediated with this peetion of the
agreement have not been reﬂected in m’e incam& ﬁ&fﬁméﬁﬁfﬁi‘!ﬁ&ﬁﬁéﬁﬁ@ &

billed Ledcor 518 136 000 for the services r&lé!é& !z‘i ﬁanéltuﬂ: i3
assets which exceeds their costs by $2,099,000. Thig sscess, et

had been excluded from the consalidaled income statermant gnd ’m-ﬁééﬁ rﬁﬁﬂ. £ As
additional paid in capital.

c) A Management Services Agreement was enitéred ints May 33
provides the Company with managemedt stalf, agmnisi
Company reimburses Ledcor for ditect costs and pays Sdn. $900.650: per msath oe the
Company's share of corporate overhesids.

d) Employee Services Agresments wirre entered into May 31, 1698 whateby \he:
obtains the services of certain emplsyses from Ledear g & Co8t reimbuisement b

8) The Company has entered into an agresment with Ledcar, wharehy |
who were involved in the designing and planning of e raasaliantic J60atint
will oversee management and supenvsiun of canshructicns abhess tasities e g fee
of approximately $1,700,000.

1998 whared

2. Summary of significant accotunting policles

Basis of presentation
These consolidated financial statements have boen prépaeed in Bccardanca with general

accepted accounting principles in the United States and ndluds the BLCaUAls &
wholly owned subsidiaries and its 75% intarests in Worldwide Fiber (USA], § W
WFI-CN Fiber Inc. and Worldwide Fiber IC LLC. Al sxgﬂ ificant inmmmmym %ﬂ .
balances have been eliminated on consolidatian. For Investmentys where e Cumpany exercs

significant influence, the investment is accounted foe usinig the eqully meliad.

On December 31, 1998, tha Company incroased ity intorast in WEL USA o
{note 5). The 1998 consolidated income staterment dnd statament of cash fiow
Company's initial 50% interest in WFI USA using the equity methad far the pe
December 31, 1998. The Company's consclidaled balance shiiels nciude WEL!
liabilities, and minority interest therein.

Use of estimates

The preparation of financial statements in conformity with gérerally cegted ssco
principles requires management to make estimates and sssumphons Wik gf

amounts of assets and liabilities and the disclosure of contingent assels &nd §
the financial statements and revenues and expanses for th period repored. Achusl result
differ from those eslimates.
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350networks inc.
(formerly Worldwide Fibar Iric.}
Notes to Consclidated Financisl Statements: (Cantinued)
December 31, 1999 snd 1598
(tabular amounts expressed In thousands of U5, dellars)

Cash and cash equivalents

Cash and cash equivalents consists of cash on depasit snd highly bauld shadtenm xﬁ"s:& :
bearing securities with maturity at ths date of purchase of thres moaths oF less.

Short term Investments

Short term investments consist of-highly liquid short term interegt iearing
maturities at the date of purchase greater than thrée munths: Inlerest sarred 1§ rekt
immediately in-the-income statement.

Property and equipment

Fiber optic network assets construcied for the Company's Gwre UsE t?& tacos
and equipment when the asset is fully constructed. Fiber oplic rigtwe j
equipment and other property and: equipment gre récorded at ost. F‘fﬁﬁ#&g%ﬁﬁ:n@“
depreciated using the following rates dand meathods:

(a) Fiber optic network assels—straightdine methiod over 25 yedrs.

(b) Equipment—hourly usage rates; estimatad to depreciate the equigment Ve
useful lives-of thie equipment. _

Assets-under ¢construction

Assets under construction include fiber oplic network gssels cansbuctad ky
own usé and include-direct expenditures of matarials and labaur, indlrect coste
projects and interest.

Long-lived assets

The company reviews the carrying amount of longriived assels farimpairment s
or changes in circumstances indicate that the carrying amount may net
determination of any impairment would include & compatison of estiinate
flows anticipated to be generated during:the remaining e of the: assatie the reke
the asset.

Inventory

Inventory consists of fibar oplic network assets to b safd of leaged uritier salestyp
construction supplies and small tools.

Fiber optic network assels are recorded at the lower of cost snd market. Cogt ing
materials and subcontractor charges, labour, and interast (see “capitalization of ntarest
determined on an average cosi basis.

Construction supplies and small tools inventory are recarded et the lower of cogh &
replacement value. :
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380networks Int.
(formerly Worldwlde Fiber Ins.)
Notes to Consolidated Financial Statemsnts (Continued}
December 31, 1999 and 1938
(tabular amounts exprassed fiv thousands of U.8. dollars)

Revenue recognition

Revenus for services provided to Ledcor for construction projecls i recagnizss in e petigd
the construction services are performed based an the cosis inguired.

Revenue and incoma from construction contrasts to develop fber 6ot netatre §88e
determined on the percentage-of-complation basis using the costta-cugt mathod. ﬁm&mﬁt
for all anticipated losses as soon as they become evidant. Claims for additianal coalract
compensation are not recognized untit rescived.

Unbllied revenue

Revenue recognized using the percentage-okcomplation basiy (Sed “Fleverius resogniisn’}
less billings to date is recorded as unbilled revenue. Uakiliey ravenoe olal

represent billings expected to be collected within: the laliswing iscal year B:llmgﬁ & pngeres
the achievement of certain construction milasibnes.

Caplializatlon of interest

specific borrowmgs associated with sach cans;ruémcn pwgéat . e
year ended December 31, 1999 was $17,467,006 (Decembet 31, F90E§NiE.

Deferred financing costs

Costs incurred in connection with oblaining the senior rotes finanting ere deferrsd and
amonrtized, using the effective interest msthod, to interast expense Cvalr Ue teor oF e senins

Deferred revenue

Cash received from customers pursuant 16 contracts whiare consuction REs fot Cormens b
recorded as deferred revenue. :

Foreign currency translation and transactions

The functional currency of the Company's operations facated in counities oth
generally the domestic currency. The consalidated financial staterments are wrangt
using the period-end exchange rate for assets and fisbilities ang weightad-gvarage
for the period for revenues and expenses. Transialion gaing 8ad losses: are dﬁfﬁ Bt W
accumulated as a component of other comprahensive ingaerme in shan i

and losses resulting from foreign exchange transactions &re included in the ﬁtéﬂ@ﬁf et 1A
statement.

F-10




360networks Inc.
(formerly Worldwide Fiber inc.}
Notes to Consolidated Finarnicial Statements (Cottiusd)
December 31, 1999 and 1848
(tabular amounts expreéssed in thousands.of U.S. deltars}

Comprehensive income
Comprehensive income consists of currency translation adjustmants and netindome.

Income taxes

Incame laxes are-accounted for using an: asset and l«abmty' Approgcn; wh
recegnition of taxes payable or refundable for:
assets for iuture tax consequences of evant'

Fair value of financial Instrumerits

Thie. fair value ot‘th'e:.Companyfs;ﬁnaﬁcif inst

p g f ' \ ]
5182 000 000 The 1a|r value of the: 1998 Noles at Decen‘tbér a1, 1998
value. Fair value is based on a quoted market:price.

‘Earnings. per Share
Basic: earnmgs per share is compuled by dmdung net mccmé available:

potentnal common stock mcludmg stock ophoné‘an radeefnab co
the weighted average number of common shares cul§tanding for & péi

The following table sets forth the  computation of (loss} earnings per share:

1999
3
Netincome ..........oiiienueenn. Ca e 23,6840
Less:
Stockdividend .........¢0ciirnnien e 5,000
Preferred stock accretion . ....... s 6465

Purchase price adjustment to preferred shares e 2201’3

Net (loss) income available to common

stockholders . ............cvuun.. e (9895 9020
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360networks Ing.
(formerly Worldwlde Fiber Inc.))
Notes to Consolidated Financlal’Statements: (Contitued)
December 31, 1999-and 1998
(tabular amounts expressed in thousarids-of U.S. datiars}

The Redesmable Converiible Preferred Shares and stog

k-options ate netincladed in: mz&
computation of fully diluted earnings per share-as thsit effact is-anti-dilutive. -

Recent accounting. pronouncem‘e‘nts

“Raal Eslate Salas. -an mterpretanon ot FAS
sales of real-estate-with-property lmprovement‘
1999, Under:this-interpretation, title:
accaunted for as a salestype leasé. Th
network assets is-evolving:and-currently b
U.S. These changes-may-have a significant’ ,
determinethe conseguences of such: changes‘unm funher _4
developed.

Comparative financlal Information
Certain prior year amounts have been reclassified to confarm toihe cusrent year present

3. Supplemental cash flow Information

Cash paid for incometaxes .....cvivevuvsvrssnnsvnne
Cash paid for interest . . B
Supplemental non- cash mvestmg and fmancmg nctmtms‘
Jssuance of common shares, for
Certain Ledcorassets e i srt bR rEcEE L
Deterred revenue . e e rv iR e Rt
Additional 25% mvestmant in WFL USA in oxchangw fm
surrender of note receivable .. .. v v iR o
Series C Redeemable Preferred stack dividond .« ..oceen . G000
Accretion of Preferred Stock to redemption value ........ 8488
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360networks Inc.
{formerly Worldwide Fiber Inc.)
Notes to Consolidated Financlal Statements (Continued)
December 31, 1999 and 1983
(tabular amounts expressed In thousands of U.S. dslars)

4, Balance Sheet components

1999 14§48
$ 5

Accounts receivable
Trade accounts receivabla .. ... .. ccii v ivi v evvorns
Interes! receivable andother . ....... .. cc.coonn

Unbilled revenus
Revenue-earned on uncompleted contracts

Less: Billingstodate..............:.

inventory
Fiber optic network assets . ........
Construction supplies and smaliteols, . ... ...... e

Propery and equipment

band ... .. e e
Fiber optic network assets .. .......... Cere s
Equipment ............. e
Less: Accumulated depreciation . ... v Cesea
Property and equipment—net .. .......0.ivan. Cereeies

Accounts payable and accrued liabilities

Subcontractor and supplisrcosts . ..... .. ... . .
Subcontractor holdbacks payable. . ... .. v v v v v i ven
Other accrued libilities . . ......... ... v vnn “vs
Interest payable ............. .. .. e e

5. Acquisitions

Telecommunications Division assets

Effective May 31, 1998, the Company enterad into a series o} agreemenis whers
fiber oplic network assets and other assets related to the business of the Telecom
Division of Ledcor were transferred 1o the Company. In addition, the Company we
license to use Ledcar's patented rail plow technology. This license agreement was foran
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360networks Inc.
(formerly Worldwide Fiber Ing.)
Notes to Consclidated Financial Statements (Continued)
December 31, 1999 and 1998
(tabuiar amounts expressed In thousands of U.S. dollars)

of ten years, renewable annually upon completion of the initial term. As part of this transaction,
Ledcor ratained all existing construction contracts related to the business. This transagtion was
between entities under common control and has been accounted for usingj the carrying amounis
recorded in Ledcor's accounts. The tax basis of substantially all the Canadian assels translerred 1o
the Company was Ladcor's carrying values whereas the tax basis of the U.S. assals transferred was:
their fair value. The deferred tax balances were adjusted for the change in the tax basis of the LS.
assets with the adjustment being reflected as additional paid in capital. As consideration for the:
transaction, the Company issued 3,200 Class A Common Shares to Ledcur,

The assets transferred and consideration given, in connection with this transaclicsn, were &5
follows:

s

Assels |
Construction equipment .. ...... . ...t unan. PP - <[4
Fiber optic network assets ... .........cvocus e ie s .o 4424
Delerred INCOMEIAXES . ... . .ttt i i cecaannns Ceeveanees 1,088
Other. . ... e e veveerevseceen 146
&485

Consideration given

Class A common Shares and additional paid incapital . . ........... §488

Ledcom Holdings Ltd.

On December 1, 1998 the Company acquired 50 Class A common Shares raprezenting a 50%
interest of Ledcom Holdings Lid. (“'Ledcom™) from Worldwide Fiber Holdings Lid. ("WEFHL"}, the
Company's parent. As consideration, the Company issued 32,000,000 Class A Non-Voling Shares. -
Ledcom holds the patent to Ledcor's rail plow technology, and in conjuriction with: this acquisition:
Ledcor has committed to grant to the Company a worldwide exclusive license for the use of th
plow technology. The license will become non-exclusive six months after & change of controbc
Company. This transaction was between entities under comman cantrol and has been accounted
for using the carrying vaiue of the investment recorded in WFHL's accounts which was $mi

investment in WFI USA

On August 31, 1998, the Company purchased Ledcor's 50% interest in, and a promissory niste:
of $3,915,000 from WF!1 USA, in exchange for 48,000,000 Class A Non-Voting Shares of the
Company and the issuance of a promissory note by the Company. WFl USA was & joint venture
with Mi-Tech Communications LLC ("Mi-Tech™) which held the remaining 50% intarast in WREUSA.
WF| USA's operations consist primarily of developing fiber optic netwark assets in the United:
States.

As this transaction was belween entities under common control, it was accounted for ina
manner similar to a pooling of interests. These financial statements reffect the equity interest inthe
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360networks Inc.
{fcrmerly Worldwide Fiber inc.)
Notes to Consolidated Financial Statements (Continusd)
December 31, 1999 and 1998
(tabular amounts expressed in thousands of U.S. dollars)

income of WFI USA from May 31, 1998 to December 31, 1998 in the amount of $826,000. Prict 10
May 31, 1998, the equity interest was reported as part of the Telecommunications Division of
Ledcor.

On December 31, 1998 the Company increased its interest in WFI USA lo 75% by surtendering
its note receivable from WFI USA of $3,915,000 for 100 non-voting common shares and 100 ,
Class A Voting Prefarred Shares of WFI USA. The acquisition has been accounted for using thie
purchase method effective December 31, 1998. The purchase price of tha additional 25% has besn
allocated to assets and liabilities based on their fair vafues. As a resull, the nat assets acquited:
were as follows:

.4
Currant @ssets ., v v vt i e s S < 1 £ .
Inventory . . ... e e e e FUU PR - ((3 2
Fiber optic network @ssets . ........coiiieianns s R 7
Current liabiflties . ... ... it i it eean e cersrerens HDSZ

On December 31, 1998, the Company entered into a Shareholders” Agraement ("A
with Ledcor, Mi-Tech and Michels Pipeline Construction, Inc. (‘Michels™y (ar atfili
Pursuant to this agreement, Mi-Tech will have: the option to convert-all of its: 25% intares o
USA into Shares of the Company should the Company complete a publicolfering of Shares: with an:
aggregate value of at least $20,000,000 or there is-a change of cantral of WFI USA. Jn osmecﬁon
with the conversion, Mi-Tech will be granted cerain registration rights in-accordance ¥
Agreement. In addition, after the tenth anniversary of this agreement, MiTech has the aptm 451 -
require WFI USA to purchase all of the Shares owned by Mi-Tech and it affifiates at tai rvwzket* o
value. Iif Mi-Tech exercises this option, the Company can elect-to sell all the:Shares or-assals of WFI
USA in which case it will not be required to purchase Mi-Tech's Shares in WFI USA. Ir the event ot
a proposed sale of the Shares of WFI USA held by the Company, Mi-Tech will have cartain
tag-along rights.

Also as part of the Agreement the Company:

a) Agreed not lo participate in any projects or business nor provide advice or assistanceta
any business which undertakes projects within WFI USA's scope of business, as-dafined in.
the Agreement, for a period of four years from the date of the Agreement. ;

) s restricted from selling, transferring, encumbering or divesting its ownership or conirolof
WF USA.

¢} WFI USA has an option to purchase from Mi-Tech 24 fiber optic strands along certain
existing routes owned by Mi-Tech and its affiliates at falr market value.




360networks Inc.
(tormerly Worldwide Fiber Ing.)
Notes to Consolidated Financlal Statements {(Continued)
December 31, 1999 and 1558
(tabular amounts expressed In thougands of U.S. doliars)

6. Due from parent

The amounts due to and from parent are non-interest bearing; bave ni stated tarms of
repayment and are due on demand. Contract amounits billed fo parent and costs charged by
parent exceed revenues and costs as raported in the income statemant; e the pedod ended
December 31, 1998, due to fiber optic network assels to be transtorred to-the Company &8

described in note 1(b). The balance as at December 31, 1999 of §7,297,000, is included in
accounts payable.

7. Senior notes

On July 28, 1999 the Company issued $500,000,000 12% saniot nolés {the “Notes™). The
Notes are unsecured obligations of the Company bearing inlerest ol 12% payabiy: wmmim
The Notes are due August 1, 2009 and may be redesried by the Compary ¢ oF &t
2004 at centain specified redemplion prices ranging up t6 106.00%. Upto-35% of the
redesmed by the Company prior to August 1, 2002 at a redemption price of 112% ol
amount with the net proceeds from certain sales of the Company's commitieegtack. i
contro! occurs, as defined in the Notes indentures, the holders of the Noles can requbre he
Company to repurchase all or part of the Notes al 101% ol the principal gmount. Whises @ess
proceeds from certain asset sales, as defined in the Notes indentures, exceads $10,000,000 the
Company is required to make an offer to repurchase the maximum: dmount of Kotes that can be
repurchased with such excess proceeds at an offer price equal 1o 100% of the printipel amstink.

On December 23, 1998, the Company issued $175,000,000 12.5% seniar notes (e
Notes"). The 1998 Notes are unsecured obligations of the Company bedring interest 8t
payable semi-znnually. The 1998 Notes are due Decémber 15, 2005 and may be wdagm
Company on or after December 31, 2003 at certain specified redamplion prices ting
106.25% of the principal amount. Up to 35% of thy 1998 Nolas may bie redaemed by
prior to December 15, 2001, at a redemphon price of 112.5% of ihe principal smount
proceeds from certain sales of the company s common equxty lo tk‘m pubiicf if & c:hmg

Company to repurchase all or part of the 1998 Notes at 101% 02 th& pcim:tp‘ak amﬂﬂt{ tthe-eng
of December 31, 2000 and semi-annually thereaﬂer ihe C‘on'fpamy s M::umuiaiw ’E‘m&;& G&&h

by such Accumulated Excess Cash Flow Amounl at an oﬁer pm& oqwil 1o HM
amount of the 1998 Notes. Under this Excess Cash Fiaw provision, the Company

repurchase more than 25% of the original principal amount of the 1998 Notes paer o
December 31, 2003.

The Notes and 1998 Notes contain certain covenants that restrict the ability of the Campany
and its subsidiaries to incur additional indebtedness and issue certain praferred siock, pay
dividends or make other distributions, repurchiase equity inlerests or subardinatsy indebledngss,
engage in sale and leaseback transactions, create certain liens, enter inte certain ransactions with
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360networks Inc.
(formerly Worldwide Fiber Inc.)
Notes to Consolidated Financlal Statements {Continued)
December 31, 1999 and 1958
(tabular amounts expressed In thousands of U.S. dollars}

alfiliates, sell assets of the Company or its subsidiaries, issue or sell equily interests of the
Company's subsidiaries or enter into certain mergers gnd consafidalivns.

8. Redeemable Convertible Preferred Stock

On September 9, 1999 the Company authorized various classes of preferrad sharss.

Serles A Non-Voting Convertibie Preferred Shares
On September 9, 1999, the Company issued 141,868,928 Series A Ngg'uf%ﬁrr“ & mﬁ[é

Company issued an additional 9,082,384 Series A Preferred Shares 16 the Holders ¢
pursuant to the terms of their original purchase. agreemem dated ‘Sé‘p}ﬁmﬁﬂf'?f 1899,

Preferred Shares rank senior to all classes of cap:tat stock upan qumdaliﬁn, &xssalmtéﬁ aﬂﬁ w%nd«uﬁ :
and are junior in right of payment of all indebledness of the Campiny and its subsidigries.

The Series A Prelerred Shares have a mandatory redemphan on- Novmnbm - zcm E

‘snare:pi S
equal to 6% per annum of the purchase pnce plug declaréd and unpatd dividends and the sxcess ;
of the market value of the Class A Non-Voting Shares over the liquidation vilue. '

Upon a qualified underwritten public olfering of at least $150,000,000 with & share: price
least 300% of the purchase price of the Series A Preferred Shares, esch Series A Pretarrad Sk
may, at the option of the Company, be converted inio Class A NorVating Shares b & ralic- 4t
one plus 6% per annum. If a qualified underwritten public oifering occurs by Seplember ;. F0
conversion will be on a one for one basis.

The Series A Preferred Shares may be converted by thie holders inlo Class A NoreVilting
Shares, at any time, on the same basis as the Company’s canvarsign tight snd iy be &t ted
into Series B Non-Voting Convertible Preferred Shares on a one for ane basis. In agdition. the
holders of the Series A Prefarred Shares have anti-dilution profection.

Serles B Subordinate Voting Convertibie Preferred Shares

The Series B Subordinate Voting Convertible Preferred Shares ("Seties B Freterred Shaces) are
entilled to dividends on an equivalent basis to any dividends declared or paid on Class B
Subordinate Voting Shares into which the Series B Preférred Shares can bo cobverted. The
Series B Preferred Shares rank senior to all classes of capital stock upon hysiiation, dig
and wind-up and are junior in right of payment of alt indebledness of the Compsny snd lts
subsidiaries. The Series B Preterred Shares are entitlad to one vote per share.

The Series B Preferred Shares are mandatorily redeemable on November 2, 2009 st &
liquidation value of $2.43 per share plus an adjustrient equal 16 6% per ansum of the purchase:
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price, plus declared and unpaid dividends and the excess of the market vakus of the Ciass B
Subordinate Voting Shares over the liquidation value.

Upon a qualified underwritten public offering ot at lsast $150; Qﬁ&ﬂﬁﬁwﬁh &
teast 300% of the purchase-price of the Series B'Praferrad Sharas; @
may at the option of the Company, be converfed into Class B Subo i
equal to one plus 6% per annum. If & qualified underwrittén pubilis olitaring sesurs
2000 the conversion will be on a one for one basls.

The Serigs B Preferrad Shares may be converted into Class 8 Subctdums V@
any time on the same basis as the Company's conversion right and:
Preferred Shares on a one for one basis. In addition, the holdits of t_her‘»S&tm Bt
have anti-dilution profection

Serles C Redeemable Preferred Shares

On September 9, 1999, 80,000,000 Series C Redeemabls Praterred Shares "Series € 4
Preferred ohares '} were issued pursuant to & stock dmdand amf 640,6% um S&ei&& C‘i: mﬁm“" :

the 720 000, 000 issued Series C Praferred Shares fae 345 000 000 €ﬂ0t& 9} Th@ m:ws S&i
Pr;eierred Shares are not entitied to dividends or voting rights and may redearm ihe Sedleg C
Preferred Shares at $1 per share after Novamber 2, 2009,

8. Capltal stock

On September 8, 1999 the Company authotized various classes of capital gtock (ses "Share
capital transactions").

The holders of tha Class A Non-Voling Shares, Class B Suberdinate Voting §
Class C Multiple Voling Shares participate equally in dividends declared sulject b
priority on other classes of shares.

The holders of the Class A Non-Voting Shares are nat enlitied 1o vating rights. T
Class B Subordinate Voting Shares are entitled to ane vole par ghare, dnd ths holde:
Multiple Voling Shares are entitled to 20 voles per share.

In the event of liquidation, dissolution, or wind-up of the Company, any payment e distribun "
of assets will be paid or distributed equally share for share fo the holders of the iFree clasies of
capital stock.

The holders of Class A Non-Voling Shares are entitiad to convert uir Shires 1o Class E
Subordinate Voting Shares on & one for one basis. The holders of Class B Subords :
Shares are entitied to convert their Shares to Class A NonVating Shares on & one foe
any time prior to September 9, 2000 and into Series A Preletrad Shares on & oneg for one Bagis.
The holders of Class C Multiple Voting Shares are entitled to convert their Shares inle Class &
Non-Voting Shares or Class B Subordinate Voting Shares on a one for ang basis,
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999 and 1698

(tabular-amounts-expressed in thousarids '

December s

Share capital transactions.

On Seplemberg, 1999, the Compan
Class A Voting: Shares to}'Class B Sub
Shares and-creating Class '
Convertible Preferred-Shares, and Serie
Company declared a:stock dividend ¢
85, E)OGO Concurrently, the:Company

Gn August 31, 1999-the Company issuad 2,40
$3;000;000.

G)n November 24 1999i~a shareh

‘On November 24, 1999, theBoaf
-clagses of the Company's:Stock. All share:
post stock split basis.

10. Stock:Based-Compensation
Stock Option: Plan

The Company has a Long Termiincentive’ and Share w’”‘ a8 of
non-qualified stock options, incentive stock-opticr
restricted -share units, performance shares; performanc
share-based awards to employees and direclors. A maxi
shares may be subject to awards under the-plan, which:generalk
years, The stock options have terms expiring-on ot betore: cham'
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Stock option transactions during 1999 were as follows:

Balance—December 31,1998 ........ ...

Optionsgranted. .. ..... . ittt viricones

Options cancelled ........ ... ciiiiiiiicncen
Options exercised ........cocivvnnven Cireene , i
Balance—December 31,1899 . .......... cevveses A AYBABG
Ao

The weighted average fair value of options granted in 1989 was $1.28.

The following table summarizes information about stock optiong cutstanding af December 31,
1999:

Welghted average
Number outstanding temalnmg contrastial
Exerclse price$ at December 31, 1999 lite (y«u)
0.83 33,786,880 G 0

1.25 9,625,600 8%
0.63-1.25 43, 412 480 '

d "Sf
iaur Value of the stock options granled in 1999 is $28; 083 Q00 iy
sarvice period) and the Company's 1989 net incomie and loss per shiare uh
have been as follows:

Netincomefortheyear .......... D
Additional compensation expense ... ... . .cc. rEsenesEciuE B
Pro forma net income for theyear. ... ... S es s ceearErusEERELE

Pro forma basic and fully diluted loss per share . . . .



360networks:inc:
{iormetly Worldwide Fibei inc.)
Notes to Consolidated: Financial Statemeiits (Continued)
Deceriber:31, 1996°and 1998
(tab,__ll'ljar-fa'r,nzountS»;éxpr,e'S‘sé_d-"’»Inzfethdu}san'aisf2'pf?ﬂi$;.a§b

‘Expactad volatility (pnvaie company) e s e s e s u e
Risk free intgrest rate. T
Expected life (in years) e A

'B‘e‘strlct‘ed stock and: other stock :Issuanq:es

11. _
ihcome betore-equlty Income, l‘r‘xc_bmez»téx'esganqﬁms’nurixﬁm{ rest

The components of income:-before equ
follows;

Income taxes

I B T T L I T I T L I T B T R

LRI R A




3&0networks Inz.
{formetly Worldwide Fibier fric:)
Notes to Conselidated Financlal Statements (Continued)
Decerber 31, 1999 and 1898
(tabular amounts expressed-in thousands of U.S. doliars}

‘Current income taxes
The provision for current income taxes consists of the following:

.
'Canadlaﬂ .......................... L R O I A
USfedEral R R Y R R R R
U.S- State aﬂd lOC&l ................ D A O T o o o

The provision-for income:taxes differs: fiom:1h

- income tax-rate-to:ret income before:taxas

Gaﬂadiaﬂ Statmory rat‘e R R L R O ST B S TR A IR TR U R TRV S O VI ot

Foreign-tax at-other than Canadian-Stalutory 1818 . . v v cvvvcvvovvrssscn
Stock based compensalion. .. .....c.c.ecuurrriitercriibenbpes
Investmentincome . ... ...... ... ... fe e h e SR E e R LR
Other ............. [, N R RN RS E RN E Y N RN L BTG AR
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360networks Inc.
(formerly Worldwide Fiber Inc.}
Notes to Consclidated Financlal Statements (Continued)
December 31, 1989 and 1998
(tabular amounts expressed In thousanids of US. doliars)

Daferred Income taxes

Significant components of the Company's deferrad tax asset and Eability &re as folfows:

1989 1998
3 s
Deferred tax asset
Expenses not deductible in current period .. . . . beu 8,838 s
Taxloss carryforwards .. .. ... iii i 4,259 o
Property and equipment............. Cerkcenes 758 T.088
6 T U 184 7
R
20,478
Valuation allowance ..............c.. i v
Net deferred tax asset ............ e 0878
i
Deterred tax {ability
Property and equipment. . . ... ..., ... .. cuew e e
Financingcosts .. ....... .. i i iniincvans . s
TSR

deferrad tax asset will be fully ulilized, such that no valuation allowance has Been rocorded.

12. Concentration of credit risk

its exposure to credit loss by p!acung its cash an.d cash equivafants and: Ih:iet
high credit quality financial institulions. Concentrations of cradit tigk with reégpe
receivable and unbilled revenue are considered 1o be limited due to (e crvgit ¢
customers comprising the Company's custorer bage.

The Company performs ongoing credit evaluations of its customers’ fihancial conditian e
determine the need for an allowance for doubtiul accounts. The Company has Aot sxpetisased
significant credit losses to date. Accounts receivable was comprised of 22 custome:s at
December 31, 1999 and 12 customers at December 31, 1698,

The concentration of credit risk relating to the amount due from the parent is considensd
limited due 1o the credit quality of the Company's parent. The Company's theee largest Cusiomers:
represented 22%, 15% and 10% of the Company's tolal revenue for 1999, As deserbed in

substantially all of the Company's revenues during the period ended Decomber 51, 19688 were:
earned from construction sarvices provided to Ledcor.

F-23



360networks Inc.
(formerly Worldwide Fiber Inc.y
Notes to Consolidated Financial Statsmernits {Coatiuied)
December 31, 15998 and 1908
{tabular amounts expressed in thousands of U8 dellars)

13, Segmented information

The Company operates within & single operating sec
instaliation of fiber optic network assets. Thess by Gulie s
Canada, the U.S. and Europe including & transalizatic k. &
hrtk will be owned by a submdea'y iy Batbados Fievﬁft

Revenues
1995 1998
s $

Canada ..........,. 170,705 4534
US. ... 189,041 78,785
Barbados ........... - s
Eurepe.,............ — s

359,746 164319 £0%6 30

The revenues are based o the location of the condtrustion grtiings

74. Commitments

Network developments

The Company has, in the normaz! course of Business, entered ilg-Bgrisment

construction services and fiber optic aslwork K586t & 1Hird putiey in ﬁﬂm g ine
States.

Right of way access a’gr‘eemmts

reﬂewa} cIause stating hat orem!ors cannat uﬂ;us@tywihmw it @ﬁﬁﬁmﬁﬁéﬁ #f & feriey
minimum payments on significant tights of ways ave oy ldliows:

F-2&



350netwarks lm:

‘Qperating leases
The: Gompany leases: ceffain facilities-and:ei

I8ases: Future rinimum lease paymerits-under these lease
w9 follows:

“The Ccmpany has piaced purchase: erder_ :
Jipment. e
© CN/IC Agreements

- On: May 28 ¥ 999 the Company

15. Subsequent events

‘Share:Capital Reorganization

“‘Concurrent with the closing of a public oHering; the’ Compan wil
“ds follows; the holders of existing -Class:B Subuordinate Véting:
sharesinto Class A NonVoting Shares-and -ail-authori
Shares will be cancelled; the Series A ‘NonVoting Prefer
“into our Class A Non-Voting Shares-and-all of the-authorize:
Shares, Series B Preferred Shares and Series CPréferred Shares will t

F-25




3s0networks inc.
(formerly Worldwide Fiber lnig.)
Notes to Consolidated Financial Statements (Confinued)
December 31, 1998 and 1925
(tabular amounts expressed in thousands of U.S, dollaes)

Shares will be amanded tc provxde the hotdars wﬁh 16 w:ﬂ

Veting Shares will be redesignated :as Multiple Vating Shares; m a clﬁlss of Grilisnited
Shares, issuable in series will be creatad,

GlobeNe&t Acquisition

The Company has enlered inta a.definitve :
shares of GlobeNet Communications Group Limited for-43;;

Voting: Shares. The number of Subordinate Voting Shiares will be adjusled
offering price.

Acquisition of remaining 25% of WFLUSA

The Company has entered into & commitment with Mi-Tech to scquire- It 25% intere
WFI-USA in exchange for $312 million worth of Class A Non-Valing Shires
number of shares 10 be issued by the Company will be-delermined bated
offering price.

CN/C

On March 6, 2000, the Company entared inte an: nqmmw wﬂr&t‘»&% wwri ‘
respective 25% interests in WFI-CN Fibre Inc.-and: Wﬁrid"" 6 Fiber |

9,411,765 Class A Non-Voting Shares of the:Cormpar
issued by the Company may be adjusted on-an i itial P
specified in the agreement. Pursuant to this agreaiment, paymmi. tﬁtmf
amended requiring the right-olway fees to be paid aver & Fees yeart

Canadian telecommunications arrangement

The Company has entered into an arrangement 10 transter certiin Canadisn
telecommunicalions equipment and related facilities to- & subsidiary of Legecar

66%% by Ledcor and 33%% by the Company in exchange for S1% of the mw%ﬁﬁﬁ :
shares of the subsidiary.

Acquisition of colocation facilities

The Company has agresed, subject o execution of definitive agreeresnis &
facilities in a number of North American and Eurnpeart cmes, Tre ;gghﬁag& pa

F.26



{formerly Worldwide Filier Ine:)
Notes to «Cnnsdltdgtjedz nam:ial Sut&mmﬁa{mm”,'j ed}
(%a"bui"apaam'ﬂuniﬂ"—éipré;#&&f’ E

- gpattantic credt feciiiy

v ligﬁére';{ssn’ances
*-Subssquent to December 31, 1999,

{0 a-consultant of the-Company. I
iShares in connection-with:the purchdse: pnc‘ i

 Name:change
On:March 14, 2000; the Company changed-Hs name: tram Warldwie Eite :

jinc.
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WORLDWIDE FIRER

- TheHiberniaProject

The HibermiaProject: A submarine fiber:optic:cable
system link in Beston Massachusetts to- Halifax,

Nova ‘Scotia to Dublin, Ireland to Liverpool in a:self

‘healing ring:configuration.

The system will enter service with terrustrial back
haul-in place, for both North  America-and Europe,

serviced and controlled by parthers in the

submarine:system.

The most: highly advanced system technolog‘ at

1.2 Tbits/sec: capagity-with 160 GBits/sec at initial
RFS and upgradable as required.

BYCOB  Toneeionsc comery - Fores

Demand Forecast

By Hibernia’s RFCS date, the demand for trans-
Atlantic capacity will exceed supply.

Rev. 08/99

Contents
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Worldwide Fiber Inc: Project HIBERNIA
TOTAL Marine Distance: 11200 km




WORLDWIDE FiBER

Schedule
Pre-feasibility activity............. eeresvrrsses eereb et ees June 1999

Debt/equity fiNaNEING. o rreercriimmas s csssesssmsermss Aufust 1999

SUPPlY CONLIACT....covrecrii i srrcrssserrrssenascansivsmissss

- BFCS Southem Leg......coceeverenns

Aggressive fast track schedule

Project Implementation Strategy

o Wordwide Fiberto be the exclusive-manager of
the Hibernia:Project.

a A single supplier — Tyco Submarine Systems
Limited — will be contracted on- a-perfonnarme
based EPIC {(engineer, -procure;. - il '
commission) cantract for the:submarir ;

o At RFCS Tyco Submarine Systems: L‘mntedf%wiit
assume the lead role for Operations,
Administration & Maintenance.

o Focus on highest level of techriology ‘available,
lowest cost facilities, best-managed risk
process.

Marketing Strategy

o Competitive advantage on both cost and
differentiated fronts.

o Providing Cable Station to Cable Station,
International Gateway to International Gateway
and Region to Region pricing from facilities
controlled by the Hibernia participants.

o Focus on Wholesale Carrier's supply and the
needs of the Project participants.

Rev. 08/99




WORLDWIDE FIBER

System Technolagy

a

o

Initial plans for a 640 Gbit/'sec system
upgradable‘to 1.2 Thit/sec: system.

Network development and the role out in
Europe and North America are concurrent
allowing the choice of tra "‘j;sslon ‘technology
to he-homogenous acrossr ste
Syatem performance and llabmty at
maximum in-industry utilizing-a self-healing rinig
configuration.

PROVEN
TECHNOLOGY

Rav.08/9%




February 3, 2000

January 26, 2000
January 24, 2000
January 20, 2000
January 20, 2000
J‘a‘h‘u‘a’ry 19, 2000
January 12,2000
December 22, 1988

* Decermiber 20, 1999

December 16, 1999
Decemiber 7, 1999
Novermber 16, 1999

November 9, 1999

November 1, 1999
October 27, 1999

September 14, 1999

WORLDWIDE FIBER

AGREEMENT WITH CARNEWF

wom.mm:-:ﬁasg T —
FiBER OPTiS IN EUROPE AN

WORLDWIDE FisER AND TELEWEST T B Ma
ENGLAND

AGREEMENT

EXPANSION THROUGH THE
COMMUNICATIONS:

WORLDWIDE FIBER EXTE
WORLDWIOE FIBER COMPLETES LONGH
NETWORKS' MARKET Lsmm eTiCAL G

WORLDWIDE TELECOM NAMES JOEL M. ALLEN SENieH
MARKETING & SACES

WORLDWIDE FIBER INC. ARN(

INCES THING CRUARTES RESUETS

WORLDWIDE TELECOM ANG TYCrr SttMABE §
ATLANTIC CARACITY INCREASIG Fitm

WORLDWIDE FIBER NETWORKS APPOINTS TELRECR,
ForMmeR Us WesT ExEcumive Davio Love A5 SE

WORLDWIDE FISER INc. Exsanos NEtwom FoormsumnT W
TECHNOLOGIES INC.,



Bepterber 13, 1999

August 13, 1999
V«July 23, 1999
“‘Juiy 14, 1999
June 29, 1998
Jdune 28, 1999
June 7, 1999
June 1, 1999
June 1, 1998
May 286, 1999
April 19, 1999

April 14, 1999
April 13, 1999

April 6, 1999
March 23, 1999
March 22, 1999
February 8, 1999

February 5, 1889

February 2, 1999

WORLDWIDE FIBER INC. COMPLETES $345 M Paw
PLACEMENTS. PROJECY HIBERNIA $600 MitLion Dear Funa:&é 43!

WoORLDWIDE FIBER INC. ANNOUNCES SECOND QUARTER RESULTS
WORLDWIDE FIRER COMPLETES DEBT CFEERING
WoRLDWIDE FIBER INC. SIGNS $630 MitLion DOtLAR CoNtRACT W

SUBMARINE SYSTEMS LTD. As SuppLieR For Unoersex &
NETWORK

WORLDWIDE FIBER APPOINTS FoemEs NEXTLINK Ccmwumﬁms
PRESIDENT JiM VOELKER TOBOARD OF DIHECTORS

WORLDWIDE FIBER APPOINTS VICE PHESIDENT ANG Cikr Teous
OFFICER

WORLDWIDE FIBER ANNOUNCES ENTRY INTO CARRIER'S Cantigt
MARKET

WORLDWIDE FIBER ANNOUNCES FIBER OPTIC JOINT VENTURES Wit Ca
NATIONAL AND ILLINOIS CENTRAL

WORLDWIDE FIBER ANNOUNCES FIRST QUARTER RESULTS, 3N GRTHE
MARCH 31, 1999

WORLDWIDE FIBER TO LINK LONG Haut Figen OpHe BACKBONE
ExpaNsioN OF 5 CANADIAN CiTY RING DEVELOPMENTS

WORLDWIDE FIBER SELECTS TYCO SUBMARINE SYSTEMS Ag SusePLEN
UNBERSEA CABLE SYSTEM NETWORK

WORLDWIDE FIBER Exrewos CAUFOHNIA Lcmcs HAUL N& plal B

Frowm Los ANGELES To SAN DIEGO
WORLDWIDE FIBER CONTINUES To EXPAND Usa FIBER-OPtic Foo

PLANNING CO-DEVELOPMENT OF 1,100 MILE NETWoRK From: CHICAGD
DENVER WITH PATHNET

WORLDWIDE FIBER INC. ANNOUNCES YEAR END RESULTS, TMOK
DECEMBER 31, 1998

WORLDWIDE FIBER ANNOUNCES NETWORK INFRASTHUCTURE SALE
METROMEDIA

WORLDWIDE FIBER ANNOUNCES NETWORK FaGiimies Saue To Ow
COMMUNICATIONS

WORLDWIDE FIBER ANNOUNCES EAST COAST BUILD BETWEEN BUFFALO ANt
MONTREAL

WORLBWIDE FIBER COMPLETES SUCCESSFEL DeaT OFFERING

SUBMARINE FIBER OPTIC CABLE PROJECT COMPLETED IN PACIFIC NORTHWEST
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FOR IMMEDIATE RELEASE

WORLDWIDE FIBER AND CAPROCK COMMUNICATIONS
ENTER JOINT BUILD AGREEMENT

Partnership increases Worldwide Fibers’ southwestern U.S. network by 1,500 miles

VANCOUVER,B.C... .. e January 20, 2000, Worldwide Fiber Inc., today annourniced-that it
agreement with CapRock Communications Corp., (Nasdaq: CPRK) to co-develop approxinately |
haul multi-conduit fiber optic backbone network through Texas, New Mexico arid Arizona. Th
Bgresment between Worldwide Fiber and CapRock, a reglonal facilities-based integrated comhissik:
based. in Dallas, Texas, and represents further progress in WFI's North American network cxpmicm ‘
buidget for this development is in excess of $100 million.

Under the terms of the agreement WFI will lay fiber west of El Paso, Texas through Tucson;, and-itito:
while CapRock will construct a fiber route from El Paso, east through Temple snd to Austin, T
and- CapRock will each own one conduit and will jointly own those remaining i the n
Development will commence in the first quarter of this year and is scheduled to be complete by (he end of t
Quarter of 2000,

"This partnership is a logical extension of the existing phase of our fiber-optic deployment plan," statedR
president of Worldwide Fiber. "Our current construction rollout is meeting all firiancial and: rplementation
and with this expansion, the rapidly growing southwestern markets will be able to-take advantage of ¢o
WFI Network. Securing this joint development agrcement with CapRock provides o miore tine and capital ¢f
means of éxpanding in this U.S. geographic area."

"With this agreement, CapRock will facilitate the dcplcyment of the western-must partions. bf mﬂ‘ "Mﬁed
network," said Tim Terrell, CapRock executive vice president of curtier services. "These 3

successful component of our business strategy CapRock has been able to fulfifl more than balf of iz&'pf&nmﬂ
through co-build ventures such as this.”

Based in Vancouver, British Columbia, Worldwide Fiber designs, builds, operates and maintains high-spesd |
networks for communications carriers, Internet service providers and- corpormmns with high-bandwidth
Waorldwide Fiber is currently completing a 22,000-mile fibér-optic netwotk in the United: States

constmctmg a transatlantic network connecting Boston and Halifax with Liverpoot and Dublin. Werld
established in May 1998 and includes the telecommunications division of Ledcor Industries Limied;
constructing communications networks since 1987. Visit Worldwide Fiber's web site at weww soeldw

About CapRock :
CapRock is a southwestern U.S. facilities-based integrated communications provider (ICP} offering focal, long:di
Internet, data and private line services to business customers. The company also provides switched
access, regional and international long-distance, private lines, dark fiber and capacity to carrier customers:
is building a 6,100-mile fiber network, as well as voice and data networks. throughou! ‘T&xa&. Ltwi&it
Oklahoma, New Mexico and Arizona. For more information, visit CapRock’s web site st hit

This release may contain forward-looking statements, which involve risks and uncetainties, Our sctual resil
differ materially from the projections made here. Additional factors, which may affect actual results, sre con
the Company’s filings with the SEC, including the report on Form 10-K for the period ended Decembe
Forward-looking statements in this release are made pursuant to the safe harbor provisions contained |
Securities Litigation Reform Act of 1995,

For more information, please contact:

Worldwide Fiber, Ron Stevenson or Marlon Marcial

{604) 681-1994 ext. 188

For more information on Worldwide Fiber, please visit: httpy/www.worldwidefiber.com
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FOR IMMEDIATE RELEASE

WORLDWIDE FIBER AND TELEWEST TO BUILL
MAJOR FIBER OPTIC NETWORK IN ENGLAND

VANCOUVER, B.C, CANADA AND LONDON, ENGLAND. ... . ... .. January 30; 3000, Telswest Con
and Worldwide Fiber Inc. today announced they will build a high-capacity fiber optic network taking
Landon via two separate routes,

Telewest will build the 1,150-kilometer network cosinecting Worldwide Fiber's trans-Atfantic cable stath
{near Liverpool) with Worldwide Fiber's point of presence in tha Docklands (Londony vis Masc
Birmyingham, Bristol, Nottingham and Cambridge.

lmks AH major cities in the United ngdom and interconnects Tclcwesx 2 rcg!cmal bﬂnadmmﬂ ﬁetwm‘ %1 55
TV and Tnternet services as well as national and international telephony teaffic.

“We are developing one of the largest and most advanced fiber optic networks in England,” said Greg Matt
Executive Officer of Worldwide Fiber. “This infrastructure will be at the hesst of our nébwork thiat
Atlantic cable to Europe via our gateway in London. It répresents a critical leg of our prowing ittesnitionsl ne

4

“This is a significant network transaction for Telewest that will enhance our position in the mm‘kct fise carrer
services,” said Tony Ilisley, Chief Executive Officer of Telewest. “The imimediate be

niational nctwork are coupled with the opportunity to develop a fong-term relationship mth 4 m&pr
operator.”

The value of the initial phase of the contract is £40 million or $66 million US.

Worldwide Fiber designs, builds and operates high-speed fiber optic networks for cimrmunications
sépvice providers and corporations with high-bandwidth network fieeds. Worldwide Fiber 1§ curees
38,600-kilometer (24,000-mile) fiber-optic network in North America and Europe. and constra
nerwork connecting Boston and Halifax with Liverpool and Dublin. Worldwide Fiber was estabiish
includes the telecommunications division of Ledcor Industries Limited, which hus beet cong ‘ il
networks since 1988. Additional information about Worldwide Fiber is available at wew worldwidefiber cotr

Telewest Communications is a leading broadband cable communications operator, cutrently providi
television, telephone and Internet services to more than 1.4 million UK households: and vo
telecommunications services to over 48,000 business customers.

Forward looking statements: This document may contain statements about expected future events and Bnand
that are forward looking in nature, and, as a result, are subject to certait risks and certainties. Actah rewiitema
materially from those project by management. For such statements, we claim the safe harbour for “forwied’
statements” within the meaning of the Private Securities Litigation Reform Agt of 1995,

For morg information, please contact:

Michelle Gagné, Director of Corporate Communications
Worldwide Fiber Inc

{6041 -681-1994, extension 504
michelle.gagne @ wwfiber.com (e-mail address)

Tim Brill or Stephen Powers
Telewest Communications (01483) 750900

For more information on Worldwide Fiber, please visit: http://www.worldwidefiber.cot
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WORLDWIDE FIBER

POR IMMEDIATE RELEASE

WORLDWIDE FIBER ANNOUNCES EUROPEAN FI
NETWORK AGREEMENT WITH CARRI

WANCOUVER, B.C, . ... . February 3rd, 2000, Worldwide Fiber Inc. today announced an agreement with:
{3mbH to purchase and potentially swap capacity on networks in Europe and across the Atlantic.

This agreement enables Worldwide Fiber to purchase capacity to meet its wholesale: netwitk needs
and 18 major Buropean cities on Carrierl’s pan-European fiber optic network. This diverselywea
supplements Worldwide Fiber's current back-haul network in Europe o be used by its trans-Atfantic netw

Once Worldwide Fiber reaches a specified level of traffic, it alse has the option to exchange cug
trans-Atlantic network for a combination of dark fiber on Carrierl’s network in Gertnany and capaci
Prance,

“'Our agreement with Carrier] enhances our metwork connectivity from London to the rest mf
Ron Stevenson, President of Worldwide Fiber. ““And it provides us 4 valuable extengion to our-baidwd
we implement our strategy to light up our trans-Atlantic, European and North Anserican networks.™

Worldwide Fiber designs, builds and operates high-speed fiber-optic networks and offers troud
(elt.commumcanons companies, Intemet serv1ce provxders, apphcatmn servtce pm\nders ﬁnd iafge«

Amenca and Europe mcludmg a trans-Atlantic network. Worldwide Ftber and its ;awdece«sm g &'Mﬁ &
communications networks since 1988,

Additional information about Worldwide Fiber is available at: www.worldwidefiber.gom.

Carrier], Europe’s long distance carrier, provides international carrier services on & global basis w mm‘,ﬁ
operators, Internet service providers, content providers, hosting companies and multi-national corporat
and North America, The Carrier] network currently has customers connected in Londan. Ams

Frankfurt, Berlin, Hamburg, Hanover, Munich, Dusseldorf, Vienna, Zurich. Geneva, Milan. Copenbagen.
Manchester and New York.

Carrier1 is on schedule to complete its pan-German fiber network build, and is rolting out additiona
in 13 French cities, 9 German cities as well as Madrid, Oslo, Gothenburg, Malmo und Helsinki, ¢ i
planning to build local area fiber networks in Europe’s 20 largest cities with twe projects alves
will also be able to deliver full service telehousing through its strategic stake in Hubeo, which is-depl

over 20 cities in Europe. More information is available at www.curtierl com. ‘The ewmail
info@carrier.com.

Forward looking statements: This document may contain statements about expected future évents and financial vesulis 15&(‘41:#‘ Forvanl
nawre, and, as a result, are subject to cenain risks and uncertainties, Actual results may differ materiafly froe those prife

such statements, we claim the safe harbor for *‘forward looking statements” within the mearning of the Privie Sseup
{995,

For further information:

Michelle Gagne, Stephien Kraft,

Director of Corporate Communications, Communications Director,
Worldwide Fiber, (604) 648-7703, Carrier! +33 [ 46 39 35 00,
michelle.gaone @ wwfiber.com stephe nkraft@curniert.com

For more information on Worldwide Fiber, please visit: http://www, worldwidefiber cam
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FORIMMEDIATE RELEASE

WORLDWIDE FIBER AND TELIA ANNOUNCE
SWAPFIBER OPTICS INEUROPE AN

Vancouser, Canddaand Stockliolm, Sweden, January 24,2000 . . . Worldwide Fiber inc. and’Telin AB today dnted
optie network-infrasticture and assets in Europe-and North-America.

4 CS“?ln thesc cities, mcludmg New Yoﬁc, Atlama Dallas,
starting: in thessecond quarter of 2000, and will be comipleted by

nce‘ Germany, Halland, Swedcn, Norw
ankfun Tcha wﬂl also pmvxde Worldwadz Fxbcr th

“ltnsnecnnca] slap in pro\ndmg 1ow-oost, seamless dlstance indifferentservice for Gop colGmer  arodrd v

RonSteverison, President of Worldwide Fiber, added: “The oppomxmn, T reach g dnternaanal dgeement
‘promineit-company like Teliais an extraordinaty achievement.”

wholes ‘hcnts ‘global connectivity. ’Ihe dcal Hedns: tha{ T dha carang
cost-efficient fiber-based network in the U.S. The U:S. and Buropean telecorimim
. vglobal traffic.

e Nivert., President, Telia Network Services AB-stated: “Telia®
;globally. ‘Our arrangement with Worldwide Fiber to expand od
to both the- European and U.S. wholesa}c markct We fecl mnﬁden,

'rermsen(s unc stcp in-ourstrategic d1recnon 10 effectlvely competc m’thxs arcna

Worldwide Fiber designs, builds and operates high-speed fiber-optic networks for communications:«
vcorporaunns with high-bandwidth network. needs. Worldwide Fiber is currently comipleting o 3
network in North America and Europe and a trans-Atlantic network. Wortldwide Fthtzj 4

scale-network building and fiber sales. In addition, infra=structural investimerits witl be:
made in-own:networks in Europe. Customer examples include Service Providers. Internet Service: Pro ,
fixed=fet-gperators, cable televisions operators and those working with capacitiss, Annial fusnaver i (998 rughed
30:600:employees.

'“fc;rw»rd !oohng statements” within the meamng of the Private Securities Utrgaum Refortn Actof

Formore-information, please contact:

chhcﬂc Gagné Marfanne Nivert
, Telia Netwark Services
{60456 -I%d exlensmn 504 +46 87132842

michelle;gagne @wwiiber.com



WORLDWIDE FIBER

Fiber Optics: A Worldwide Vision

We are a provider of technologically advan '
apuc commumcatlons mfj

network We recenﬂy ha
bandwidth services and intend:to provide semn
bythe-end of the year.

‘englneered developed ,
maintained ‘telecommunicatiol
than twelve years., The
completing a 22,000-mile ‘North #
optic network. This terres al»
connected to Europe by a 7;600:mile; whc
trans-Atlantic fiber optic cable system- known as
“Hibernia” which will be Ready-For-Commercial-
Service during the first quarter-of 2001.

Our condominium strategy of development lowers
your costs by allowing multiple ‘participants to
purchase, IRU or lease fiber or-conduit on-a route
by route basis or throughout our-entire Network.

Qur Carrier's carrier services provide -our clients
and partners with Optical Services, IP and ATM
Services, Private Line Services and Viftual
Switching Services anywhere on the Worldwide
Fiber Network.

Contents

Custonrers

R
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Customers

With the increasing demands for fiber optic transmission facilities, we

focused on providing broadband fiber cptic network and bandwidth
companies such as:

ILEC's (“Incumbent and Competitive Local Exchange Carriers™)
CLEC's (“Competitive Local Exchange Carriers”)

ISP’s (*Internet Service Providets”)

Long distance companies (*North American and (ntemational®)
RBOC's (“Regional Bell Operating Companies™)

IXC's (“Interexchange Carriers”)

Multi-Service Operators Local multipoint distribution service
providers

o lLarge corporations with enterprise network needs

The Worldwide Fiber Network will allow service providers an opnor S
augment their existing fiber optic capacity, add critical route diversity, ort

older systems. Customers can buy or lease fiber optic capacity with whic! thay :
develop their own communications networks or satisty a need for redundant
capacity. Our network provides such customers with a low-cost alternative to
building their own infrastructure or purchasing metered services from
communications carriers. Worldwide Fiber's customers can buy or lease fiber
optic capacity on a segmented basis or along our entire-network.

Flexibility

We listen to our customers. Our development is based on a route by route:
evaluation. Through this approach we have established many long-ti
strategic relationships to complete our builds. Flexibility in purchase,
leasing options and new opportunities including co-development and
venture partnerships are why we have become industry leaders. Wao

Fiber offers network patrticipation on a local, regional, national and 'f"ar;-
international basis.

Our technologically advanced network which aliows for the high speed, high :
quality transmission of data, video, and voice communications is designed
provide our customers with secure, independent transmissions facilities -

sufficient capacity on a local, regional or national basis to accommuodate their
increasing demand and plans for expansion.




WORLDWIDE FIBER

‘Our Network

system also provndes our ‘North Amencan market'
with international-connectivity.

In North America, Worldwide Fiber's footprint
covers dlverse routes totalhn m excess of one

'addmg further value to6ur netwofk

Internationally, Worldwide Fiber will:connect North
Amertican -networks to-Ireland; the United Kingdom
and-continental’‘Europe.

Leaders in the development, design-and installation
of networks, at Worldwide Fiber, we are: building:
the future of fiber-optic telecommunications, now.

See the Worldwide Fiber Network Map
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Probucts

WORLDWIDE FigER

inter city dark fiber
and conduit

Carrler's.carrlor
services
City rings
Communication
Sheiters
Lastmile

connectivity

:St—:nvucss

Purchase, IRU or lease options on our North
American network with over 22000 routé miles
international conriectivity

Optical, packet-switching IP arnd ATM, privaie line
virtual switching services

Long haul network to be supported: by intra
developmenis -

Dedicated & co-located space, signal regenération: -

mar}ceLs*

':iject
Development

Engineering and
Design

Project Management

and:Construction

Network
Management

Railway Services

Maintenance

Overall project services, turnkey dpprocich -
Sfinancing, ROW negotiation, construction. mdintenan
and network management

Engineering and-design services

Construction. and. management: expertise a3 Worlds
Fiber self performs the: mmn‘ v of network constru

&

Short and long-term: maintenance programs w
operations to manage fiber optic routes.. E
response teams are readily available 1o -ere
immediate solutions. :

The Railway Services group supports Worldwide
rail developments and provides valug-added o
railroad compariies.

Worldwide Services provides maintenance to fibe
systems and the Worldwide Fiber Network.



WORLDWIDE FiZER

Advantages
of the
Worldwide Fiber
Network

: 22,000 mile North American fiber optic network
that is further supported by city rings and last mile
connections and-international connectivity

: Optical services, IP and ATM packet-switching
services, private line services and virtual
switching services

. Diverse routes provide NEW network solutions

: The Worldwide Fiber network is significantly
complete with network completion by Q4/01

: Condominium  developmenr  strategy allows
mnultiple participants on each route and lowers
perfiber mile costs

1 Produce cost savings for our clients

: Over 12 years of telecommunications experience,
52 years in business

. Worldwide Fiber provides all services, from
identifying opportunities to testing and nétwork
management

. Network architecture is fully upgradable

: Patented construction equipment provides unigue
construction solutions

: Opportunities from leased bandwidth to dark fiber

: Worldwide Fiber is receptive to all business
proposals including leases, sales, joint ventures
and co—developments

reidy for so)
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QFFICES - CANADA

HeAD-OFFICE - WORLDWIDE FIBERINC.

1510, 1065 West Hastings Street
Vancouvar ‘British-Columbia

ToncNm, ON

300; 3930 Nashua Drive
:stsassauga Ontario
LAV ANS

Tel: (905)673:0009
Fax; (905):673-7538

E_DMONTON, AB
9910~ 39" Avenue

‘Edmonton, Alberta

T6E 5HB

PO, Box-8310, Station “F
Edmonton, Alberta.  T6M 4W6

Tel: (403)-462-4211
Fax: {403) 450-1362

CALGARY, AB

1260, 1015 — 4" Street SW
‘Calgary, Alberta

T2R-1J4

Tel: (403)266-2866

Fax: (403)264-9166

WinniPEG, MB

1803 'Hekla Avenue
Winnipeg, Manitoba
‘R2R0K3

Tal: {204) 697-0468
Fax: (204) 697-0470

QUEBEC CiTy, PQ
880-de 'Eglise Street
St. Romuald, Quebsc
GewW 5Me

Tel: (418) 893-8314
Fax; (418) 839-0118

OFFICES — UNITRDSTATES

Heao Orric

Vancooven, Wi

£ 95" Streat

www.worldwidefiber.com




e

Narwork Technology

Worldwide Fiber's network is designed to access Si
end user telecommunications traffic, as well as the: PGP',

IXC's and the principal ILEC centrai offices in each city on the
network, in a cost-efficient manner.

misuspron et

Our network wiil utilize
state-of-the-art fiber optic¢ strands
which allow for the high speed, high
quality transeission of data, vides
and voice communications. Fi ber
optic systems use laser-
light waves to transmit
and voice in digital for
wltra-thin strands of glass,

: s:.gnal mterference and d}rect.
. interface to digital switehing
equipment or digital microwave
systems. We plan to install an
average of 144 fiber optic
major builds throughout th W
In high demand areas, we may

as many as 264 fibers or more in
order to meet anticipated demand.

Each fiber optic strand is capable of transmitting significantly
greater bandwidth than traditional copper cables or older fibers.
The advanced technical operating characteristics of our rietwork
will enable us to provide technologically advanced dark fiber to o
customers at low cost by permitting higher capacity transmission
over longer distances between regeneration and amplifier facilitie
than can be provided by less advanced fiber systems. Using curfén
Dense Wave Division Multiplexing ("DWDM"} fiber optic
transmission technology, a single pair of fiber optic strands used in
the network can transmit up to 320 gigabits of data per second : . BT
("abps"), the equivalent of approximately 4.2 million simultanesus e T e
voice conversations. Advances in technology continue at a rapid R,
pace and it is expected that 96x DWDM will be available in the
future,

faf 2



- At Worldwide Fiber, we anticipate
that continuing developments in
n technology and
g-equipment will increase
v. of each fiber optic
}, providing more bandwidth
ing-capacity at relatively low
mcremental cost, Our network is
compatible -with the highest
commercially available transmission
capacity {OC-192) and can
accommodate advanced
capacity-intensive data applications
such-as Frame Relay, ATM,
multimedia-and Internet-related
applications,
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Optical Services

s OC48
* OC 192
* IRU or Lease

ATM Transport Services

QC 1 - 0OC 48 Access

Near zero cell loss

SPVC Support

PVC Billed by SCR increment

Usage billing per Terabyte at egress

e & ¢ e ®»

Voice Services

* P51 -DS3

Private Line

* DS3-0C3
* Point to point




services to carriers, other service prov
with-enterprise network needs along ourF
the necessary transmission equipment topr ,
along multiple segments of our network in North Amenca

hrough our séf.!e‘ of Bandwidth
capacity include:

Transport and ATM}»




‘Worldwide Fiber Networks, Inc.

S.DP.U.C. Tari

INTEREXCHANGE SERVICES TARIFF

Worldwide Fiber Networks. In

Regulations, Descriptions and Rates
Applicable to Furnishing
Interexchange Services

Within the State of South Dakota

N' works Inc., (‘Company”) This tanff ison ﬁle wﬂh the: mh-lakma Publi
and copies may also be inspected, during normal business hours, at the following fo
Buiilding, 1* floor, 500 East Capitol Avenue, Pierre, SD 57501-5070.

Issue date ~ Jim Cox ) Effectivedate .
Vice President of Operations
Worldwide Fiber Networks, inc.
143 Union Bivd., Suite 300
Lakewoad, CO'80228




Worldwide Fiber Networks, Inc.
INTEREXCHANGE SERVICES TARIFF

TAR!FFF()RMAT
A i

page is added between pages a]teady in e:ffec:t a d‘ecxmal ‘m add
added between Page 14:and 15 wouldbe 14.1.

" Forexample, the 4th revised Page 14-cancels the 3d rev

C.  Paragraph Numbering Sequence - Thete are various levels of parngraphe coding.
codirig is subservient to its nexthigher level:

.1
2.1.1
BRI

:changed to reflect the revlsxon Arx aste

There will be no other symbols used on tl
the format, etc. remain the same, just revised
should refer to the latest Check Sheet to find ou

- with'the Commission.

Issue date Jim Cox_ Effectivedate .
Vice President of Operations
Worldwide Fiber Networks, tn{:

143 Union Bvd., Si 4143

Lakewood, GO 80228,




Woridwide Fiber Networks, Inc. S.D.P.UC. Tarift N

INTEREXCHANGE SERVICES TARIFF

CHECK SHEET

Sheets 1 through 31 inclusive of this tariff are effective as of the date shown |

respective sheet(s). Original and revised sheets as named below tomptise
- ‘original tariff and are currently in-effect as of the date-on'the bottoin

Page

D 00~ Oy B W —

[ I I NS I S i G T i i B i ol

Number of Revision

Original
Original
Original
Original
Original
Origifial
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original
Original

Issue-date

JmCox Effectivedate
Vice President of Operations S
Worldwide Fiber Networks, Inc.
143 Union Bivd., Suite 300
Lakewood, CO 80228




, 'Fiber Networks, Inc.

Number of Revision

" Original
‘Original
‘Original
‘Original




Worldwide Fiber Networks, Inc. . SOPULC. Ta

INTEREXCHANGE SERVICES TARIFF

Original #

Table of Contents
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Overcharge/Undercharge ... ssssassomies i aress et sitesssesins

DESCRIPTION OF SERVICES, LOCATION, PRICES AND CHARGES .....coccccuiie
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{ssue date Jim Cox Effective date ___
Vice President of Operations
Worldwide Fiber Networks, inc,
143 Union Bivd., Suite 300
Lakewood, CO 80228




Worldwide Fiber Networks, Inc. SDE

INTEREXCHANGE SERVICES TARIFE

1.1 Explanation of Symbols, Reference Marks, and Abbrevialions of
in this tariff: '

Revisions of this tariff are coded through the-use of symbols. These syrbo
nargin of the sheet. The symbols and their meanings are:

(C) To signify changed conditions or regulations.
(D)  To signify discontinued rate, regutation, ot condition.
) To signify increase.

(K)  To signify that material has been transferred:to-another sheet or plaé

(M)  To signify that material has been tmﬁ%ﬁférréd?if?@mfﬁiﬁtfiézé;gg' ¢et o
(N)  To signify anew rate, regulation, condition, or sheet.
{0©) To signify no change.
(R)  To signify reduction.

(T)  To signify a change in text for clarification.

Issue date Jim Cox ) Effactive dale
Vice President of Oparations '
: Worldwide FiberNetworks, Inc.
143 Union Bivd., Suite' 360
Lakewood, CO-80228




iber Networks, Inc.

INTEREXCHANGE SERVIGES TARIFE

Application of the Tariff

1.2.1  This tariff governs the Carrier's services that ungmate snid
Dakota.

122 The Company's services:are available to: Busmes‘* ‘usm !

©1.2.3  The Company's service: temtory is Sla ewide '

'!s,sueﬂ»dyate

Lakewdodi co-




Worldwide Fiber Networks, Inc.

INTEREXCHANGE SERVICES TAR|

- él,ssue:zd,ate

JimCox Effective date _
Vice President of Operations ’
WorldwideFiber Networks; Inc.
143 Union‘Blvdy, Stite’300
Lakewood, CO 80228




Woridwide Fiber Networks, Inc. S.D.P.UC. Tarif No. 1
INTEREXCHANGE SERVICES TARIFF

Original Page

1.3 DEFINITIONS

Advance Payment: Part or all of a payment required before the start of service.

Authorized User: A person, firm or corporation which.is-authorized by the Custom
user to be connected to the service of the Customer or joint user.

- Central Office (CO): Telephone company facility where subscribe 1
switching equipment for connecting other subscribers to-each othier, lo¢

w}uch isa Nevada Corporallon or any of its afﬁhates whlch conc‘ rin ttns tanff’

Company Calling Card: A telephone calling card issued by the Company atit
request which enables the Customer or User(s) authorized by the Custom 1o pla
célls:and to have the charges for such-calls billed to the:Customet™s account.

Commission: The South Dakota Public Utilities Commission.

Completed Call: is a call which the Company's network has determined has been:
person, answering machine, fax machine, computer-modem device; or other ang

Customer: The person, firm, or corporation which orders service and is responmb‘
payment of charges and compliance with the Company’s regulations.

Individual Case Basis (ICB): A service arrangement in whichthe regulatio
are developed based on the specific circumstances of the Customer's situation;

Issue date Jim Cox Effectivedate
Vice President of Operations
Worldwide Fiber Networks, lne.
143 Union Bivd., Suite 300
Lakewood, CO 80228




' Worldwide Fiber Networks, Inc. S.D.PU

INTEREXCHANGE SERVICES TARIFF

1.3  DEFINITIONS (CONT’D)

Internet Protoco) Transfer: Transfer of information through the use of softwire
Internet address nodes, routes outgoing messages, and recognizes incoming missss
gateways to connect networks at OSI network Level 3 and above.

IntralLATA Service: Service which originates and terminates within the safme
Transport Area (LATA).

InferLATA Service: Service which eriginates in-one Local Aceess.and Tmﬂ
andterminates in a different LATA.. '

M/M: Month to moenth.

MOU: Minutes of use.

Non:recurring Charges: The one-time initial charges. for services orfa
limited to charges for construction, installation, or special fees for-which:
liable at the time the Service Order is executed.

Originating Off-net: A call originating on and placed via non-company owned
‘combination of non-company owned and-leased facilities

OC-48: Optical Carrier Speed of 2.488 Gbps.

Originating Off-net: A call originating on-and placed via non-compiny cwmd
combination of non-company owned and leased facilities

Packet Based Data Services: Data services sent in packets through a-network
location. The data to be sent is assembled by the Packet Asserbler/Disasse
packets of data, involving a process of segmentation or subdivision of large:
specified by the native protocol of the transmitting device. ‘

Primary InterLATA Carrier (“PIC”): Long distance carrier designated by a-teli
to provide the Customer with interLATA service without having to dial a speci

Issue date Jim Cox Effective date _____
Vice President of Operations
Worldwide Fiber Networks, Inc.
143 Union Bivd,, Suite 300
Lakewood, CO 80228
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INTEREXCHANGE SERVICES TARIFF

13 DEFINITIONS (CONT'D)

 Issue date _




Worldwide Fiber Networks, Inc. S.D.P:U.C. Tari

INTEREXCHANGE SERVICES TARIFF

Original Pag

1.3  DEFINITIONS (CONT’'D)

Time Period: means the interval of hours that distinguish day, evening, night; an
perlods as indicated below:

Evenings

Night/Weekends

800am o
500pm

Tiwo Point Message Toll Service: Furnishing of facilities for telécommunic:
different local calling areas in.accordarice with the regulations and sched
‘thistariff. The rates specified in this tariff are for payment for all services furn
calling and called stations.

" United States: The 48 contiguous states and:the District of Columbia, Hawaii, Alas
. 'Rieo, the U.S. Virgin Islands, as well as:ithe off-shore areas outside the boun

‘states of the 48 contiguous statesto the extent that-such areas appertain to an
jurisdiction and control of the United States.

User or End User: Any person or entity that obtains the Company’s services prov
tariff, regardless of whether such person or-entity is so authorized by the Custome

Virtual Voice Trunking: Virtual communications charnel betweeén two points
. telephone channels between switching center that handle many simultanieou ,vo,
- services.

issue date Jim Cox Effective-date

Vice President-of Operations
Worldwide Fiber-Networks, Inc.
143 Union Bivd., Suite 300
Lakewood, CO 80228




Worldwide Fiber Networks, Inc.

INTEREXCHANGE SERVICES TARIFF

“RULES AND REGULATIONS
S 24 ‘Undertaking of the Company

2.2 Obligations of the Customer

221  The customer shéiliébe_:srespon_sibleu}for,:

2.2.1.1  Thepaymentof all applicable charpes pursuant

2.2.1.2 Relmbursmg the company for: daxhage to 0

y- ne: power to op“
facxhtxes an, qulpmen, installe -on the-custome

agents- shall
equlpment The c‘ :

or property mlght result from ins
Company. The customer shall |
monitoring, removing and disposing of
to any construction or installation work.

lssue date , Jim Cox Effective date ____
Vice President of Operations
Worldwide Fiber Networks, Inc.
143 Union Blvd,, Suite 300

Lakewood, CO 80228




Worldwide Fiber Networks, Inc.

INTEREXCHANGE SERVICES TARIFF

S.DP:ULC. Tari

Original &

2. RULES AND REGULATIONS (Cont’d)
2.2.1.5

respect to, the location

any customer premzs*.s for the put]
1g, Or Upo

maintaining, repair

Complying with-all laws and regulations a
all consents, approvals, licenses:and permits

of thie Conmipan

¥

herein, removing the facilities-or equiprient

22.1.6
maintenance purposes

shall mdemmfy defend and } ol o

Making Company facilities and €
atdtime

damages, liabilities, costsand expenses for:

22.2.1
omission: of the cus‘t’ﬁrﬁer.;. ity SEAD
invitees; or

2222  Any claim, loss; dama

copyright,. patent, trad

any copyright, patent,

property right of any third party, dtising fmm‘: |

the custommer.

223 The customer is responsible fo

connected to Company equipment and fa

equipment and facilities. Tlie co
such equipment shall be such as

ge, experse
je
trade: secret 0y

r ensuring that custor

nnection;, operation; te

Issue date Jim Cox

143 Union Blvd., Su

Lakewood, CO 80228

Vice President of Operations
Worldwide Fiber Netwo

Effective date

rks, Inc.
ite 300



oridwide Fiber Networks, Inc. SDP

INTEREXCHANGE SERVICES TA

S AND REGULATIONS (Cont’d)
2.2.3 (cont’d)

not to-cause damage tothe ¢

.the servxce or facilities affected duriri
omission, :

Jim Cox
Vice President.af Operaho' s
Worldwide Fiber Netv 0

Effectiv

Lakewood, GO 8




Worldwide Fiber Networks, Inc.

iINTEREXCHANGE SERVICES TARIFF

2. RULES AND REGULATIONS (Cont’d)

2321 interruption, delay, error or defect in trang
defect in facilities continues after notice dnd:

2.3.2.2

facﬂmes or connectxen pmwd;d by the custy

2.3.3  Claims of Misuse of Service
2.3.3.1

thereof agamst clmms f‘m mﬁ'mgemem of
combmmg or usmg app:xrams

and facilities pfﬂﬁded by the Cﬁmp:m}
2.3.4  Defacement of Premises
2341

defacement or damage is nm thc, resmi
Company. For the purpose of this parugraph
of the other participating carriers shall be: des
employees of the Company except where
Company.

Issue date Jim Cox Effective date:___
Vice President of Operations
Worldwide Fiber Networks, Inc.
143 Union Blvd., Suite 300
Lakewood, CO 80228




Worldwide Fiber Networks, Inc. S.0.PUC

INTEREXCHANGE SERVICES TARIFF

2. RULES AND REGULATIONS (Cont’d)

2.3.5 Facilities and Equipment in Explosive Atmosphere, Hazarde
Locations

2351 The Company does not guarantee
respect. to installations provided
atmosphere. Company shall be indem
harmless by the customer from an

demands, suits, or other action

envxronmental contammatie'
any other party, caused or ¢ simed to
indirectly by the installation, o
maintenance, presence, mmhtmm : :
equipment.or facilities-orthe service and n@tﬁue: ot
willful misconduct of the Company.

i,

2.3.6  Service at Outdoor Locationis

2.3.6.1 The C‘ompany reserves the right w téﬁf“

facxhtxes furmshed by the Cﬁm;mn p
shall likewise indemnify and save the
against injury to or death of any pers
location and use of such equipment and

Issue date JimCox Effectivedate
Vice President of Operatians '
Worldwide Fiber Networks, inc.
143 Union Blvd,, Suite 300
Lakewood, CO 80228




i e Fiber:Networks, inc.

INTEREXCHANGE SERVICES TARIFF

2.RUL ES AND REGULATIONS (Cont’d)
: 2.3.7  Warranties
2.3.7.1

2‘;3,7@3

lssue-date Jim Cox »
A Vice President of Operations
Worldwide Fiber:Netwo
143 Union Bivd:,
Lakewood, CO




e«»F-':ilie‘r Networks, Inc.

INTEREXCHANGE SERVICES TARIFF

2. RULES AND REGULATIONS (Cont'd)
24  Application for Service

241 Cancellation of Service:

2.5 Payment for Service
2.5.1  Service will be'billed putsuantit

2.5.2 The customer is responsible for-payment
the customer,

Issue date ~ JimCox Effective dat
' Vice President of Operations ' .
Worldwide Fiber Networks;, Ine.

Lakewoad, CO-80228




wide Fiber-’Netwarks, Inc.

INTEREXCHANGE SERVICES TARIFE

AND REGULATIONS (€ont'd)

Customer Deposits

262

2.6.3

26.4

26,5

266

customer deposits,

In order to
nonresidential ser
applicant:

2:6.2.1
26.22
26.2.3
2624
The Carrier agrees to abxde b

customer deposits.

Deposits for establishment or reestablishm
estimated char for “service for :
whichever isfess »

Advanced payments. for installa

tion costs or special ¢o
on the first bill-in their entirety.

Customer deposits. shall be maintained in a- ban

Customers who make:a deposit for service.-
such deposit not less than the rate calculate r
20.30.01.04 (for non-residential customers) or C
residential customers) as appropriate,

ls,sué-*déte

Jim Cox

Vice President of Operations
Worldwide Fiber Networks; Inc.
143 Union Blvd:, Suite 300
Lakewood, CO 80228

Effective date ___




- dwede Fiber Networks, Inc. $b

INTEREXCHANGE SERVICES TARNFF

| 5 AND REGULATIONS (Cont’d)
27 Late Payment Charges
271 The Camer agrees to abxde by the regulatiqns govemt‘

2.7.2

2.7.3

274

unpaid ¢harges in ¢ mp dnce with:(
2.8  Customer Complairnts‘ and’Billin Bi’jspu't;”:s:
2.8.1

2.8.2

South Dakota: Public Utilities Commzssmn

Capital Building, 1¥ Floor

500-East Capital Avenue

Pierre, SD 57501-5070 ‘
2.8.3 The company provides the ivfoIIDWingz;v,,‘tdl'L: free nun

customers to centact the carrier in-accordance with CO
2.8.4  The company will not collect attorney fees.or s’:’t),u'l_?!‘;it:(‘)ﬁts«’fm;

| 2.9  Allowance for Interruptions in Service

lssue date

Jim Cox Effective date
Vice President of Operations o ,
Worldwide Fiber Networks;:Inc.

143 Umon Blvd Suate 300




- Worldwide Fiber Networks, Inc.

INTEREXCHANGE SERVICES TARIFF

J“AND REGULATIONS (Cont’d)

2.9.1  Credit for failure of service or eqmpmem
caused by or occurs-in equipment ow
Company. The: Carrier agrees to abid
interruptions in service.

2 40 - Taxes-and Fees

2.10.1 . All state and local taxes: and fees shan be Ins
customer's bl“ '

2.10.2

mumcxpahty, other pollt

- 2:10.3  Service shall ;._not ‘be;
customer -provides th ;
eonipany and ‘to-the relevant mxmgs-tjunsd
granted a tax exemption. -

211 Returned Check Charge:
The charge for a returned check is $25.00.
2,42  Special Customer Arrangements

ln cases where a customer recjucsfé speci’:‘si"

charges and/or nonrecumng charges andfr-othe terms and condit
the customer for the provisioning of such arrangements.

Issue date JimCox Effective date
' Vice President of Operatisns. 5
Worldwide: Fiber Networks, Inc.
143 Union Blvd., Suite-300
Lakewood, CO-80228




¢ ﬂﬂ;cﬁvﬁiﬂéﬁfiﬁiber-;NetW‘orks, Inc.

INTEREXCHANGE SERVICES TARIFF

- 2.RULES AND REGULATIONS (Contd)
2 13 Termination of Service:
2.13:1 Denial of Serv1ce Wxthout Notlce

The Company m y: dxscontmue service w1th
reasons; :

2.13:1.1

2.13.1.2

2.13.1.3

Unauthp'rtzed:jf Usé{: of - §
service: by any method w
Company 5" network
2.13.1:5 THlegal use of

mannerto vio

2.13.1.4

Hee: Cusmmers use Qf
e law. ’ '

2.13.2 Denial of ServiceReqmrmg»thlce
21321 The Company may- deny service “

remove the cause for dema &

2.13.2.1.A Non-compliance wuh"Regul
non-compliance:
non-compliance with-the'Com
the: Commission.

lssue date Jim Cox Effective date:
B Vice President of Operations
Worldwide Fibér Networks, Inc.
143 Union:Blvd., Suite 300
Lakewood, CO 80228




Worldwide Fiber Networks, Inc. SD.PU

INTEREXCHANGE SERVICES TARIFF

2. RULES AND REGULATIONS (Cont’d)

2.13.2.1.B Failure on Contractual Gb!tgan@j'*
customer to fulfill
service or facilities s :
Dakota Public Utilitiey Comiitssio

2.13.2.1.C Refusal of Access. For failu
the Company to ‘have re
equipment.

2.13:2.1.D Nonspayment of Bill.

2.13.2.1.D.1 For otp:

Comp:my 1 emxe

Issue date Jim Cox i Effective date
T Vice President of Operations
Worldwide Fiber Networks, Inc.
143 Union Blvd,, Suite 300
Lakewood, CO 80228




|d Fib‘er Networks, Inc.

INTEREXCHANGE SERVICES TARIFF

S AND REGULATIONS (Cont’d) |
- 2.13.2.1.D.3-]

2.132.1.04

Issue.date _ Jim Cox , Effective date _
‘ j Vice President of Operations ' ¥
Worldwide Fiber-Networks, Inc.
143-Union:Blvd., Suite 300
Lakewood, CO-80228



ber Networks, Inc.

INTEREXCHANGE SERVICES TARIFF

ES AND REGULATIONS (Cont’d)

2.13.3 Insufficient Reasons
213 3.1 The- fallo

Vice President of Operatigns :
Worldwide Fibqr rﬂﬁiw ne

Lakewood, CO80228




Worlc W‘idé‘Fib’ef‘iNetWOrkS‘,’. inc.

INTEREXCHANGE SERVICES TARIFF

2.13.3.2 This regulation-applies "tﬁ’bﬁ.‘ﬁ':lié#‘n] y
of service. S0

Issue date Jim Cox

Vice President of Operations
Worldwide FiberNetworks, Inc.
143 Union Blvd., Suite 300
Lakewood, CO 80228

Effective date




" Worldwide Fiber Networks, Inc.

INTEREXCHANGE SERVICES TARIFF

D REGULATIONS (Cont’d)

:OF SERVICE AND FACILITIES

2.14  Unlawful Use of Service

2.14.1 Service shall not be used:for an;
which the customer has no
authorizations, license:
furnish service to¢
customer when:

214414 Ano

21412

quahty of servxce to other cuétomers,.. T
immediately shut down its transmission of sig
interference to others or impairing the serv

lssue date Jim Cox
s Vice President of Operations
Worldwide Fiber:Networks;.Inc.
143 Union Blvd., Suite 300
Lakewood, co 80228




iber Networks, Inc.

INTEREXCHANGE SERVICE

2.16.1

when such sohc1t i
initiated by the sc

-2 17 Incomplete Calls.

217 1 There shiall ‘be n
unanswered:-cal
number if the customer riotifies the Compan)

2.18  Overcharge/Undercharge

2.18:1 Overcharge/undercharge: provmons will- “beir
20.45.04:01.

2.18.2 'When a customer has ‘been OVercharged the
credited'to the customer

Issue date Jim Cox Effective date
' Vice President of Operations i
Worldwide Fiber Networks: inc.
143 Union’Blvd., Suite 300
Lakewood; CO'80228-




mldwnde Fiber Networks; Inc. v sDP

INTEREXCHANGE SERVICES T RRIFF }

"ES‘GRIPT‘XON OF SERVICES, LOCATION, PRICES AND CHARGES

34 Trial Services

-3.1;1}? : The -Cqmpa’ny:-maf

W1thdrawn or:

, Promotional_ﬁ@ffermgs
3'2-1 ' ‘ ‘

time the prom
permanent basi
for free, are st

33 Standard Offering

Worldwide Fiber Networks Wlﬂ
basis. Services initially offe
Data Services; (3) Interngt. Protocol Transfet
Virtual Voice Trunkmg

Location-of Service

Worldwide Fiber Network’s intentin:the Unite
national fiber optic cable route: consisting of two
primary north-south routes. Segments of this pianm*d
through South Dakota.

 Issue date Jim Cox Effective da
o Vice Pres;dent of Operat ons : ,
inc.




’ r_v_’_ywude Fiber Networks, Inc.

INTEREXCHANGE SERVICES TAFl!FF

Ori

Rates for Service

There will be no standard-offering as all
negotiated and performed o) ‘

D v;:;r;ifp"'t‘ipn'

ghcapacity transport at OC-48
: E?*BriyateLineTransmission
Packet-Based Data Services
‘Internet Protocol Transfer
-Asynchronous Transfer Mode
“Virtual Voice Trunking

3.6 Application for Service

3.7 Deposits

ESCRIPTION OF SERVICES, LOCATION, PRICES AND

Rate

ICB

ICB
ICB
1CB
ICB
ICB

Application for service must’be made in writing. The:nam; f
to use the service must be set forthin the-application for service,

Deposits and/or advanced payments are not required.

Issue date Jim Cox

Vice President of Operations
Worldwide Fiber Networks; Inc.

Lakewood, CO 80228

Effective date __
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WEEKLY FIL]NGS
For the Penod of May 11, 2000 through May 17, 2000

If you need a complete copy of a filing faxed, overnight expressed, or mailed to-yo
Delaine Kolbo within five business days of this filing.
Phone: 605-773-3705 Fax: 605-773-3809

CONSUMER COMPLAINT

CT00-072 In the Matter of the Complaint filed by Judy M. Nelson, Piedr
against U S WEST Communications, Inc. Regarding Wrong
Practices for Long Distance Telephone Services as a Res
Various Telephone Compadnies.

The complainant, on behalf of her company, Nelson Supergraphics, alleges
various telephone companies over the past several years as a regilt
extensive expenditures of time and effort, the company-and the compl;

resolve some of the issues, however serious: matters remain unrésclved.
involves U 8 WEST withholding over $5000.00 in credits-obtained from the
companies. The bills were resolved long ago and have recently résuifaced
that U S WEST refuses to work with herto release the credits sheis due.
the assistance of the PUC in moving the matter forward to a satisfactory resolutie

- Staff Analyst: Charlene Lund
Staff Attorney: Camron Hoseck
Date Docketed: 05/12/00
Intervention Deadline: NA

CT00-073  In the Matter of the Complaint filed by Lynn and:Larry Meine
Dakota, against Minimum Rate PricingRegarding Unauttiori
Long Distance Provider. :

The complainants allege that they began to receive unauthorized billings for cart
long distance services by Minimum Rate Pricing, Inc. at the same time that:an
established for services with MCI. The complainants request $1000.00 compénsatm
against the company that the commission believes appropriate.

Staff Analyst; Charlene Lund
Staff Attorney: Karen E. Cremer
Date Docketed: 05/15/00
Intervention Deadline: NA

CT00-074  in the Matter of the Complaint filed by Leon L. Lengkeek, Brooki
Dakota, against Crusade Communications and Business Optic
Unauthorized Switching of Services. '

The Complainant states that his long distance service was switched without authori
several contacts to multiple companies, the Complainant was unable to reach:
with the companies. The Complainant is seeking $1000 plus credit of alf charge



‘ 'I”st Leni Healy
+ ‘Karen E, Cremer
d: -05/17/00
Deadline: NA

ELECTRIC

EL00-017 ~ In-the Matter of the Filing by MidAmerican Energy Lo
o Revus:nns

MndAmerlcan Energy Company (MtdAmencan) is prapasm“ R DR

thes..e mar_kets

- Staff-Analyst: Keith Senger
- Staff Attorney: Camron Hoseck
- Date Docketed: 5/11/00
“Intervention Deadline: 6/2/00

EL00-018  In‘the Matter of the Petition of Otter Tall Power Comigury
Released Energy Tariff.

Schedule Thus new prows:on w;ll allew OTP to "pumham
curtailtheir load by at least one Megawatt. This option car be
OTPand the eligible customer, whenever OTP is purchasing
markets to.serve its native load, or has the opportunity to make

Staff Analyst: Keith Senger
Staff Attorney: Camron Hoseck
Date:Docketed: 5/12/00
intervention Deadline: 6/2/00

TELECOMMUNICATIONS

“In the Matter of the Application of Worldwide Fibes K
“of Authority to Provide Telecommunications Services

On May 11, 2000, Worldwide Fiber Networks, Ine. filed for & Cemtificate of
interexchange telecommunications services throughout Souih Ei* ’
prowde broadband network and co-location services te telecommir
service providers, application service providers and data-centric gt

Staff Analyst: Heather Forney
Staff Attorney: Camron Hoseck
Date Docketed: 05/11/00
Intervention Deadline: 06/02/0G



TCUD-080 In the Matter of the Filing for Approval of a-Resale Agreement m
Commumcat:ons Inc. and HJN Telecom; lni.

On May 12, 2000, the Public Utitilties Commission received an agreementi bel
and U 8 WEST Communications, Inc. for approvai by the Commission pursua
252(g). The agreement allows HJN Telecom, Inc. and U SWEST Communi
‘within the geographical areas where U S WEST is the incumibent Local Exchange
of local Telecommunications Services.

Any party wishing to comment on the agreement may do so by filing writteri comm
Commission and the parties to the agreement no later than June 8, 2000. Parties
may file written responses to the comments no later than June 19, 2000

Staff Attorney: Camron Hoseck
Date Docketed: 05/12/00
Comments Due: 06/09/00

TC00-081 In the Matter of the Establishment of Switched Access :Reventie
Baltic Telecom Cooperative. ,

 Baltic Telecom Cooperative filed a switched access cost study developing & rever
is-included in the revenue requirement used to determine the switched access rate
Exchange Carrier Association.

Staff Analyst: Harlan Best

Staff Attorney: Karen E. Cremer
Date Docketed: 05/15/00
Intervention Deadline: 06/02/00

TC00-082  In the Matter of the Application-of LD Exchange.com, Inc.
Authority to Provide Telecommunications Servicas in South Dak,

g. ¢
dlalmg travel card service, and prepald calhng card service thmughauﬁ Scu t Dake

Staff Analyst: Michele Farris
Staff Attorney. Karen E. Cremer
Date Docketed: 05/16/00
intervention Deadline: 06/02/00

TC00-083  In the Matter of the Filing for Approval of an Agreementfor Local y
Network Interconnection and Service Resale between Avera Cor
L.L.C. and U S WEST Communications, Inc.

On May 17, 2000, the Public Utilities Commission received an agreement between
Lammumcatlon L.L.C. and U S WEST Communications, Inc for approval by the’
pu;suant to 47 U.S.C. Section 252(e). The agreement allows Avera Commumfzaﬁe
services for resale, (b) certain unbundled network elements, ancillary functionis
features to Avera (collectively referred to as "Network Elements"y for Avera's offe 1ing
of telecommunications services. The agreement also sets forth the terms, conditions







June 19, 2000

Bili Bullard
Executive Director

.....

500-East:Capitol Avenue
Pierre, SD'57501

Re:  Additional Information:for the:App
Fiber Networks; Inc. filed with:th
Commission

Dear Mr. Bullard:

Hereis the resub
with ARSD-20:10:24:02
copies. An extra copy:oft )
returned{o: us:in the:self-addr

If you have any.
undersigned at (303):854

Sincerely,

dilie R. Hawkins
Assistant General Counsel



I' APPLICATION FOR Ri
| OF WORLDWIL

F
SOUTH DAKOTA PUBLIC:
IN THE MATTER OF THE

t

L3

- APPLICATION OF o
WORLDWIDE FIBER NETWORKS, INC.,
| FOR AN ORDER B
|| AUTHORIZING THE REGISTRATION
OF APPLICANT AS A | -
' TELECOMMUNICATIONS COMPANY,

Ui

< o

APPLICATION
Application is hereby made to the South Dakota Pablic 1

Order authorizing Worldwide Fiber Networks, Ine, {“Appilicant™; o register

; telecommunications company within the State of South Dakots. The followd

furnished in support thereof*

1. Name, Address and Telephone Number of Ap fennt:

15 Worldwide Fiber Networks, Inc.
T 143 Union Blvd., Suite 300
16 Lakewood, Colorado 80228

17] 2 The Name Under Which the Ay

slicant Will Provide These Sepy

181 1. Above:

19 N/A

201 3 Applicant’s Corporate Information:

21 Applicant was organized in the State of Nevadu on Junie 10, 1998, A

22| Applicant’s Articles of Organization is attached hereto se Xhibig

23 Certificate of Authority to transact business as a foreign corporation in the Sk

24 1s attached hereto as Exhibit B.




o

o

W

v ® 4 O

The Applicant has no principal office in South Dakota. The narne and ad
Applicant’s registered agent is:

CT Corporation System
300 North 6™ Street,
Boise, Idaho 83702

The names and address of each corporation, association, purtricrship. oo

individual holding a 20% or greater ownership or managemnent interest in:t
g g 4

corporation and the amount and character of the ownership or managere

follows:
Name and Address Shares Owned
Worldwide Fiber Networks
(USA) Inc.

All of the above can be reached through the company as set forth i Sect

4, Partnership Information:

Not Applicable.

5. Description of Services Applicant Intends to Offer:

Applicant will operate as a facilities-based provider of mhucﬁ&gmﬂtyﬁdmﬁ
related infrastructure as well as high bandwidth, fiber optic teansmissior¢
offers broadband network and co-location services to wtemmmimiﬁeﬁti@ﬁs;
service providers, application service providers and data-centric enterprise
Networks, Inc. is completing a technologically advanced 90,300 kilometer

network linking 90 major cities, including a fiber optic terrestrial network ir

Europe, and undersea cables linking North America, South Americs and Eg

and its predecessors have been developing communications networks:since



high speed, high quality transmission of data, video and velce communicat

1 1oins1all an average of 144 Fber optic strandson muaor build
" § Applicant may install as many as 264 fibers or more in high demand

{ tectmical operating characteristics of the network will enable §p

i technologically advanced dark fiber to custoriers at Tow cost by permitfs

| transmission over longer distances between regeneration and anmplific
currently compatible with the highest commerciatly avaifable fhasmission
| and can accommodate advanced capacity-intensive duts spnlicatisns such
multimedia and Internet related applications. |

7. Geographic Areas in Which Services Will Be Offeved:

Applicant intends to provide services on a stitewide bagis.

R. Financial Qualifications:

Applicant also possesses adequate financiil resources to provide the peopo
The company is well financed and has sufficient assete. The Applicant dee
documents separate from the parent company 360networks inc.. (fonnetly v
Inc.) As asubsidiary of 360networks inc. the subsidiary will huve availalite

of the parent company. The consolidated financials are attached as Exhih




1 Customer Billines and Customer Service Matters.

Al ingeiries regarding regulatory matters should be addressed tor

All inquirfes rcgardmg wmpiamh should be addressed to:

81
E Julie R. Hau kins, Esq.

L;kex; c}od,‘ C;)}orado 80
The toll free number to call for customer care once service i Coniicn
is Dakota is the nationwide number: 1-877-735-7366. \pphmmismﬁ*ﬁﬁﬁnum
14| invoices and customer service will be provided by the Applicunt.

159 10, Regulatory Status:

The Applicant is certified to provide telecommunications services i

California, Colorado, Florida, Illinois, Indiana, lowa, ;Kenttxeky,,fmfiéﬁi»gﬁx‘
Missouri, Nebraska, Nevada, New York, Oregon, Tennessee, Vermmn
Massachusetts, Rhode Island, Ohio, Texas, Washington, and Wisconsin and |
91 pending in several other states. The Applicant is in good standing mtﬁthﬁd
22| agency in the states where it is registered or certified. The A,[.‘zpﬁe}ﬁm,h&é;ng Ver

23 || registration or certification nor withdrawn its request for registration or ceetifi




11, Description of Marketing

=

Applicant’s target market will be other telecommunfications provid

roviders and commercial customers. Applicant™s marketing brochure is
2. Cost Support:
| Applicant intends to provide services at a: price above its ei‘.&sh

13. Federal Tax Identification Number:

84-1496451

o | ¥4 The Number and Nature.of Complaints Fﬁleﬁﬁn
ol

9 Federal Regulatory Commission Regarding:the Unautho

| Lelecommunications Provider and the Act-of Charging Custorfisrs

‘been Ordered:
None.
15.  Tariff
A copy of Applicant’s proposed tariff is attached hereto-us Exhibi

i 16. Conclusion

In light of the foregoing, Applicant respectfutly S;Tﬂ&t—ﬁft&ﬁt‘:it}iﬁ&;é“

‘| Dakota. Applicant respectfully requests that the Comaission grant i

|| without hearing.




]
DATED this | Jﬂ/day of L 4]

BY:

Respectiully submitied,




LLng

] SUBSCRIBED an
& 0~-b fore me this

"

~ | COUNTY OF JEFFERSON

, Dave Love, being first duly sworr un&
?Worldmde Fiber Networks, Inc., that he

WORN
day
,2000.

\*@L g

”‘e

L7

(r/{*’j

|| Notary Pulﬂlc
| J
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ARTICLES OF INCORPORATION

OF

pACIFIC FIRER LINK POR:

YARY-CFSTALS

That 1,

- RORIFELLEA;SECR
‘,

the undearsigned. havo this day voi

= {ormilng @ corporation™u ndar the: laws ofﬁmSl

) heraby certlly:

The namo ol the cor

potation 13 PACIFIC F1B E

| Tho n
', i Eﬁ’B‘QQlf:lonad Olffico In this v'nwtq.aifss‘iﬁacﬁé!@; evivstntan Torilss

- Dolucchl Lano, Sulto 224, Rono, Nevada

Tho purposo of tho cdr;pc‘zfdﬂﬁ;j:,; onéﬁ;onatsswaﬁhﬁ

~ proposod to bo tranaactod and carrio on by lbore:

of Novada othor than the b
company businoss or the praclic
to bo Incorporated under the Jaws-ol th

e one closs of 8

The corporation |s authorized lo {ssu

deslgnated "commén shares,” having @ lotal ﬁumEﬁ#"ﬁf-zﬁi?ﬁ s




.y

"o
& %y

fﬁ".ﬂo.ro, when {ssuad, shall hava ona (1) vola.

V. NUMBER OF DIRECTORS

The membara of the governing baard of the cerpatelion shall
" “Diractora,* and the initial Beard of Directars shall be one ) ke numbar

The numbor of dircclors may, al any time ot Umes, be lacroase ;
by a duly adopted amendment to thoso Arllcles-of Insorporalia
shall be providad in lheByqusonhecarpomuaﬂagbyamgm dr
of the:corporatlon duly adopled by elthor tho Board lmﬁﬁﬂﬁ

Tho name and addreas offflha.»Ft’tal’fﬁﬁﬁﬁ‘x‘i&?GFftﬁéﬁ'ﬁﬂ?ﬁ@ﬁfzﬁf&%&}

David Lede |
1000 - 1066 Woal Haslings Sirest
Vancouver, British Columbla
Canada V6E 83X

The name and post oflico: addross otthqmaqugm\gg“fgmw

Incorporation {s as followa:

Lanco P, Malss

Beckley, Singlston, Jomisen, Cobeage 8 List
1575 Dolucch! Lane, Sulte 224

Rono, Nevada 89502




® o

VI, ASSESSABILITY OF SHAKRES

The caplial stack of this corporation, after the amaunt of the subseriy

has been pald, shall net be subjsct to asarcasmont {op&, 4;;;(&@:&&";7"?;;@&:

and no stock {ssuad as {ully paid shall be assossabloor ﬁﬁas&c&ﬁaf het
property of tha slockholdars, directors or olficers of this corpatatian be
‘payment of any corporato dabts to any sident- whalscavor, u:m&mh
Anticles of Incorparation shall not be sublact ta amondmonl.

IX. INDEMNIFICATION AND LIMITATION ON L]

Every peraon who was or |3 a party, or ls throatoned {o b miad:

{3 Involvod In any action, ault or pracesding, whothor elvll, ctiminal, adin
{nvoatigalivy, by roasen of the {act that ha orstio or ,tx:;pdriwﬁ?éfzf&ﬁfaﬁé
legal reprasentalive, i3 or was a director or officer of lﬁacafpam!
sorving al the roquost of the c'orpa‘rckl‘én»cxsr».d‘-diwﬁf_ﬁﬁutﬁfﬁhﬁﬁ bﬁﬁ
or as ta represontative In a parinorship; jolnt vonture, tnistar other ,
(ndomnifiod and hold harmleas o the fullast oxtent lagally ponnisslel
ol the State of Nevade, as amonded, cz.gcx[mtsc#!:lf-akpﬁm&&:f‘édﬁﬁfiﬁf?éﬁL. 1o
allornoys' foos), jJudgments, finvs and crmc:sxnts.poj?fdli‘ﬁfcnnnﬁd?ccﬁiﬁﬁm?ﬁt

ol Indomnlfication shall be o contract right which may bo onferced fn

desired by such person. Such right of Indemnificailon sholl not be exe
other right which such direclors, oflicers or representalives may have
acquire, and, vithoul limiling the generality of such slalomant. !M?#ha

thelr respeclive rights of indemnilication under any Bylew. ogreenient,

3



astockhalders, provi slon ol law, or othornwise, a¥ woll o theit mﬁwmuﬁﬁﬁm
The parsonal liabllity of a diroclor oF olilcsr ol thocorp
asvadalow, 6 armendel

ahall be limited to tha fulloat extent provided by Ne

{or breach ol fiduciary duty as an officer or diroctor. Tt Is provis

the labllity of a director or olficer for ocls of orilastanswhi

misconduct, fraud, a knowing dolatlon of the law of the pe

violation of NRS 78.300. ”

Expenses of diraclors and officars incurred ir dafandiry

must bo pald by the car

ho {inal disposition of the acllon ault p«ﬁ&ﬁ%ﬁm pot

n bohall ol the director of officor (o fopey

sull or proceeding.
advance ol

undoriaking by of ©
a courfof: noame,%_ foriadiction i

ultlmatoly dotorminod-by
lon. This doss not: affoct the awa .

1o be indemnilied by tho corporal
ol oxponsaes which corporoto .noRoan&_.m..e?_on.,.?ﬂ?mmwﬁﬁ&ﬁém_n. ,\
{o undor any conlract or othorwisa by law,

Without limtting the applicallon of tho _qmuuﬂ”amm, thio: Boerd

adopt By-Laws from Uime fo timo with-tospoct o indomnlficalis

tha fullost indomnllication pormitted by tho laws of the Stotoof zﬁnmﬁ &

the corporalion to purchase and mainlaln _3233@Q?Wow&mawﬁ@

as a director or olficer of the corparalion, or I3 of way sordng etk

corporation as @ diroctor or olficer of another corporation, oaamnmm&%ﬂo

w

a partnership. jolat venture, trust or other Qn«‘.awmumﬁﬁ agoins! uny ]




“any stock of any class which the corporation may fssus or &

oxchangoable for any stack of the corporation of unlssusd shares oull




Seato of Novada )
Ceun ty of Washoo ;53:

| On June /1998, persondlly appeared belore me
‘Lance P. Malss, who knowledged that he oxecuted th .

!




‘Nevada 88502,

ARTICLESGFMERGER .

of the: va* c""

Designation of Shares:
Number of Vo‘u:s Entitled to be Cast: :
Number of Votes for Plan: 100 -
Number of Votes Agalnst Plan: o
The number of voles of the stockholders for the plan wsufﬁctem(” ,

1.
An sgresment end plan of merger hes heen approved and adapted ¢
through 18 munagmg ruember and maagemenit commilles; &n

unznimously by ite sola momber possessing a 100% membership fnterest B
the Stats of Washington.



The Articles of Incorparation of th
of Incorporation; excepithat: acrardms tothe
road:

The name of the carporation [s WOR ffﬁ‘lﬁﬂﬁmﬁﬁﬂ&aﬁ
INC. '

The complctc cxccuted agresmentand plan
Surviving Comnroti-= 1478 Dyelycchl Lans; Ste: |




coﬁﬁw OF (ZZ;‘,M : ‘__\) *

Onthls 26 _dsy ofMarch, 1999, personally appsaced biforeme, aNow

THARE. who acknowledged to e that his excouted the farepoing ARTICLE

e r.
Serpor A0 6y -
yss.




in thns state duly sxgned and venﬁed pursuant fot
Dakota Corporation Acts, have been received in this
conform to law.

. ACCORDINGLY and by virtue of the authority vested in me
issue this Certificate of Authority and attach-hereto-a duplicate
to transact business in this state.




?mk;éos-ﬁusso |
* Application for Certificate of Authority

Pursuait to the provisions of SDCL 47-8-7, lhcundcsigmdmww“li ﬁ* o
bugiiess in the State of South Dakota and for that purpose & : the £ ;

(1) Thie:name of the corporation is

(Z)Iﬂhcnamcofthecorpomnondmm(mnumihcmd- srporation”, "6
reviation-of one of such words, them the niime of the cotpe

¢ ini this state is

(3)Stamwhcrcmoorporawd Nevada
June 12, 1998

addms of its principal oﬁum&ﬂcumﬂywmmﬂfMﬁm"f sepirated is
'ucclnLane,SulteZtI Reno, NV . ,
ss if different from-above is:

(6) The strect address; or a statement that there is no streetaddress, of its proposed rigiss
&/o. C T Corporation System, 319 S. Coteau Street, Plurre

nrdﬂ\cnameofmpmposedmgxstmdngemlntheSmufSuﬂh' A
(%) The:purpo ses which it proposes to pursue ini the transaction of business o U Sinbe o Sionths Dot a3

Activities relating to the telecommunications industry

(8) The names and respective-addresses of its directors and officers sre:

Please see-attached sheet,

(9) The aggregate mumber of shares which xtlmmmomyminz.whgm p—
and series, if any, within a class is: |

25,000 common (no series) e par value

5003+ 62699.C T Symers Ouline




'%)),T‘ne aggegatz mumber of its issued shares, itemized by classes, piir valoe of shares: shixres with
wiﬁnn aclass, is:

Number .
100 - _ ‘ common {rio seeies)
(ll)‘l‘hcamountofxtsstatedmp.mlxss iﬂ /

Y d times par value equal I capital, Inthe pony &. ™ P'f o N AT N S er TS
the issued shares.

(12) This application is accompanied by a CERTIFICATE OF FACT ora €

acknowledged by the Secretary of State ormmmmmﬁmwﬂmmmw ,
itizincorporated.

(3 'ﬂmt»suchcorpomuun shall nOtdu'edlyo,j .

pe in‘any manner whatzvertn ﬁxthe prices, hmﬂhe sroduction o reg
$0°2510 prevent competition in such prices, production or transpattation: or t eSabliy

(14) That'such corporation, as-a consideration of its being permitted to begis of ¢
Dakota, will comply with-all the laws of the zaid State with régard to

- The application mustbe signed, in the presence of a notary public, by the chubrsn of i board of directois,
by another-officer.

1 DE@AREANDAFFIRMUNDERMPENALTYGFMYT CAT TS AP
AND CORRECT.

Dated May 1, 2000

STATE OF Colorado

iathe . Presndcnt of Worlwide I‘Terﬂitwtﬁs, Tne,
oficer 6€the corporation, and thie statexsienty therein contained are troe.

Colorado
My Canmeleion:

Notarial Seal

SIS EEHIINOEISDSRU LSRG S G0

) "Qbﬁt#‘il“ﬂmidh“tGM&C“(Mm*ﬁ!'
The Consent of A&

ed by the regiaicesd sgont listed i somber &

U L\Ot

.'c-uc' o




Consent of Appointment by the Rﬁgﬁft

L, C T Corporation System » , herely give my conmst to serve i il
¥ ‘ (name of registeted apent)
r agent for _ Worlwdie Fiber Networks, Inc,

(oarporate name)

Daed -7 1w _J0

4%
“Over'$4,500,000 and not exceeding 5,000,000 150
- “For-cach-additional $500,000,/$40 in addition to $550.

- For purposesionly of computing fees under this section, the dollar value of eacl suthorized share having Vil & par valips
and the-value of each anthorized share having no par value shall be equal to sna hiusdred do

‘amount charged under this subdivision may not exceed sixtsen thousand do

FILING INSTRUCTIONS:

The application must be accompanied by an-original; curreatly dated, CERTIFIC
‘GO STANDINGfmmth:Secmhry £crot &Sﬂbm&cmwm noGEpoTsi
should bedated within ninety (90) days of submitting itto-our office.

South Dakota law requires every. corporation to continuousty maintain & m&mmm& ;
theapplication). The registered agesit's-address is considered the registered affice sddrei of the <o
ocomplete:stréet address must be listed for service of process.

The Consent of Registered Agent portion must be signed by the South Dakots registered agest.

Mail the application, certificate, and filing fee 1o the Secretary of State, Corporste Division, 500 8. Cag ol Avens
57501-5070, The duplicate and a Centificate of Authority will be reqirmed for your records.

30012 26093 C T Symem Onlipe
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‘Canada,
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Vancouver, Canada

February 25, 2000 except for Note 15 which is
as of March 20, 2000



360networks Inc.
(formerly Worldwide Fiber Inc.)

Consolidated Balance Sheets
As at December 31, 1999 and 1598
(tabular amounts expressed In thousands of U.5. dollars)

Assests

Current asssts
Cash-and:cash equivalents
Stiont lerm investments

b e ¥R R R

tnvembry (noxe a4.....
Due-from parent-nat (note 6)
Daferrad tax @sset (note 11)

Properly and equipment—net (note 4}
Assels under construction

Petarrad tax-asset(rote 11)
Deferred finsncing costs—net

.................... P U IR 2L IR R R

........................ B E s RS BN S CHEREE &

Liabliities

Cutrent liabliities
Accounts payable and accrued liabilities (notes 4 and 6)
Deterred revenua
income taxes payable

..............................

Defsrred tax fiabillty (note 11)
Sanior notes (note 7) .,

................. R R R I T S

Minority interest

Redeemable Convertible Preferred Stock

Authorized; )
100,000;000,000 Series A NonVoting Redeamabie Convertitite: Prisferred Stia
100,000;000,000 Serles B Subardinate Voting: Rededmable Convertitie

45,000,000 Series-C Redeemable Fraferred Shares, no'par valie

lssued and ‘outstanding:

150,951,312 (1998—nil) Series A NonVoting Redeemable-Convartitle Praferred Shares
(nncludmg accretion of discount from redemption valiue-of:$6465,006:and’ et olissiance:
costs-of $1,638,000) {note 8)

Shareholders’ Equity
Capital stock {note 9)
Authorized:

Unlimited number of Class A Non-Vating, Class B Subordinate Voting acid: Class C Muttiple
Voting Sharas, no par vaiue

Issued and outstandlng
353,426,400 (1998-nil) Class A NonVoting Shares .. ... et
82,629,600 (1998—80,004;800) Class B-Subordinate Voting. Srwns
81,840,000 (19e8—nil) Class C Multiple Voting Shares ,

Other capital accounts . . .. ... ... ..cuununinns, et
(Deficit) retained earnings

................ P T I A R R O A SRR A

PRI A I A

O N R S N I AT S B

Commitments (note 14)
Subsequent events (note 15)

The accompanying notes are an integral part of these consolidated financial stateman

F-3




: ';-'Costs e n e e e Ay .

P T A A T R

P B IR O A ol

RN R A T I I AR T T S A
K e e e R R R R RS R ERER Y

PRSI S T T A SR R AR T S

IR AR S R O LI S A S R

EOUE AR S AL R A T R T I

P T R T E R TR A L.

EEW KR EE R S R R RN R SRR R R )

CE R SR N I I A R 0t A S U G K R O

N ,t«“’:lnccme for the: period-. . irese
~Bmsu': and-fully diluted (loss) e : {117 7) AR

Welghted average number-of sha ' locompmtbuicmd
fully-diluted (loss) earnings-per shar ’

N E TS R AR R - Y

The accompanying notes are-an intagral part of these-consolidite

F4
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360networks Ing.
(formerly Worldwide Fiber inc.j
Consolidated Statements of Charges in Sﬂ&rthalditﬁ‘ Equity

For the year ended December 31, 44
period from February 5, 1998 (’daté of":lﬂﬂﬁtﬁaﬁﬁcn (%

Balance, February 5, 1998
incorporation-shares issued, February
B, 1998 ..o e
'Issuance of:shares or certain Ledcor
assals: thh delorred Jax asset

86l proceods over cast-on fiber
randsto be reacquired from

Nat:sarnings:for the pariod , . . . . .
Aecumulatad other comprehansive

income-loraign currency translation

Total-compréhensive income . . . . ..

Balance, December 31,1998 . .. .. - —  BO004BGC £400 e w
ssuance of shares for cedain Ledcor

sssety with delarred tax asset

(no\e' L I R R MG:995300 25019
F\spur hase-of:Class B Subordinate
‘es-in-ekchange bf Class

(44:0,000,000) (:mw;

lssua o of $hares for cortain Ledcar

asgots With deferred tax assal »

e U TKaNG SAE paeg
fasuance-of shares (note 9) . . . . . .. 52.160,000 208,640 a,mm WG (I {raaicey

‘Conversion of-Clasy.B Subordinate

Voting-Shares 1o Class A Non-Veting

Shares{(nota:8) . ........... 301,266,400 27,796 (I01.266,400) (27,796
Accretion ot Prlhrrad Stock. 10

mdempuon valug ...
Purchase:price adjusiment. lo Preferred

SRAMBS ¥ v s v r e et e frarg »
Employes opton grants . . ... . .. . Y GeE
Amortization of delered compansation

BEDBNSE . v ove v h e e T
Comprehensive income . ., .. ... .

Nelincome fortha period . . . ... .

Atcumuiated other comprohensive

income-foreign curmency transtation

TJotal comprehansive income . . . . . .

Batance, Decembar 31,1999 . .. . . 153,426,400 $236, 436  B2EIF600°S. 1@“5:&,%&&%75&1%%&% SHIRMS

The accompanying notes are an integral part of these consofidated finans




Jsnetwarksine.
(tormerly Worldwide Fibar ine)

Consolldated Stammtﬁtt ol ﬁﬁ& ﬂm

...........

PR ST N N B 3 o kS T T R T U

Bk B R

Y Ly AR R R E R RS AR Rr D REREY

e E e s e NN R R R R ELEEREE LT R RS 7R

R L I A R AR R S R

cw.«‘uxikqqub#wwvcbamwwt#ﬁw
CE R R E e R RN ERERL G CER TSRS NS

seaga.bnnt&:{xt-ecigWL‘LLﬂLtli

‘Cash flows from:financing:activities:
eeds from issuance of Capal SIGCK . ... vvcvsvorucnscnvsaprnens
eeds:from’ |ssuanceofnotes..‘,....”,,”“HHMM
Defarred financingCosts . . . v vvve v vrisnr s uncsr s pasis
Redemption of Series C Redeemabls Frafarrad Snamﬁ -

Effect of exchange ralechanges omcash .. .. .o vv v vosvmonccveneneon
Netincrease in cash.and cashequivalents . . . v s vecvvveveriosrssrsren
Cash and cash equivalents, beginningof pariod. . .. .. voveesvvvessanse |
Cash and cash equivalents, end ofperiod .. ....c.civurrsrvrvcsvocpes

The accompanying notes are an integral part of these consolidatd hnan




360networks Inc.
(formerly Worldwide Fiber nc.)
Notes to Consclidated Finaricial Statemants
December 31, 1999 and 1948
(tabular amounts expressed In thousands of U.§. dollars)

1. The Company

360networks inc. (tormerly Worldwide Fiber Ing.) (the “Company
February 5, 1998 and is indireclly a subsidiary of Ledcor Inc. On: M
its operations after certain assets of-the Telecommiunications Divisk
Industries Limited (“Ledcor"), a Ledcor Inc. subsidiary were: transtérred
May 31, 1998, the operations were carried out by the: Divigion.

The Company's operations consist of designing, angqmﬂ g, condtricting wi
tarrestral and marine fiber optic systems:for-sale or lease
period ended December 31, 1998, the Company’
Services Agreements with Ledcor (see-note-1(b)). Forl !
Company's revenue is derived primarily fromthe cons(ruﬁhm of
telecommunications companies in North America.

Transactions with Ledcor and its-affillates

) On May 31, 1998, the Company entered info- undmakmg djresments:

Constructnon of the assets was- substan ially: complete at De mim
completed the exchange on March 31, 1999; This {ransaction
carrying values reported in the-accounis of Ledeor as o Aransy o
wholly owned subsidiary and accordingly, tha:fixéd assets acquire
recorded at the carrymg amount of the assets in ihe acce it g

transactuon the-Company also recewed a defarred tax bdﬂaﬁt
as a deferred tax asset.

On May 28, 1999, the Company enterad into: ar agreement wilk:aftiliates o
whereby the Company would acquxre certam lnber op!ic natwnrk a&mis' i

under build agreements with a third pany includi‘ng' obl‘itgaiibns; t‘a{aﬁﬂg}[&ii
those builds and certain support structure, mainienancs, FCense And ECCULE, Bt
rights obligations. The cost of the prapery and equipment scquired amounisd X
the cost of the assets in the accounts of Ledcor. The Company also received
benefit of 83,341,000, as a result of a higher tax cogt vargus: acootnting o
The Company also recorded deferred revenue of $25,000,000 relating to & build
assumed from Ledcor,

b) Construction Services Agreements entered into May 31, 1998

Ao provids consin




360networks-inc.
{formerly Woridwide Fiber inc.}
Notes to Consalidated Financial:Statements (Continved}
December 31, 199%:and 199§
(tabular amounts expressed In thousands-of U.S. dollars)

network assels from Ledcor, the revenues and costs-associafed w\thf-!msrpmmtz
agreement have not been rellected in the income statemsntfor el 1y
December 31, 1998. The costs to construct the netwirk were-relielied
construction and the issuance of the shares. As at Decembier
billed Ledcor $18,138,000 for the services related 1o constrastiues of
assets which exceeds their costs by $2;099;000, Thig excass, ngt:i
had been excluded from the consolidated income stalemeént and Fud:
additional paid in capital.

c) A Management Services Agreement was entersd jnto-May 41
provides the Company with management-staff, administ-ative & ;
Company reimburses Ledcor for direct-costs and pays Cdr. 200
Company’s share of corporate overheads.

d) Employee Services Agreements were eritered: info-May-31. 19898 whety
obtains the services of certain employees from Ledeor an & costraimbiurseme

e) The Company has entered into an agreerient with Ledcor, wherab
who were involved in the designing and planning of the-transatiantic <
will oversee management and supervision. of construetian: of these fac
ot approximately $1,700,000.

2. Summary of significant accounting policles
Basis of presentation

Thess consolidated financial statements have been p:e;;aw:! iﬁ»-ﬂﬁtbtﬁﬂhﬁ&%%’ 6
accepled accounting principles in the-United ‘States and kclude th ;

wholly owned subsidiaries and its 75% interests:in'Worldwida Fibie
WFI-CN Fiber Inc. and Worldwrde F;ber IC LLC A E srgnmcﬁnt mtu {4

Company's initial 50% interest in WFI USA u,si‘ngltﬁé, .équfty mﬁthod
December 31, 1998. The Company’s consolidated balance sheetls inciuds
liabitities, and minority intgrest therein.

Use of estimates

The preparation of financial statements in conformity with: genearally
principles requires management to make estimates and assumplions whisk:
amounts of assets and liabilities and the disclosure ol contingent assets and iig!
the financial stalements and revenues and expenses for the patiod repacted. Actual rasults
differ from those estimates.



360natwarks Inc.
{tormerly Worldwide Fiber 166}
Notes to Consolidated Finasicial Statements (Continued)
December 31, 1999 and 1998
{tabular amounts expressed in thousands of U.S, doltars)

Cash and cash asquivalents

Cash and cash equivalents consists of cash on degosit ang highly lguid shartters rﬁte#@st@ :
bearing securities with matarity at the date of purchase of three months (¢ l8ss. '

Short term Investments

Shorl term investrmients consist of highly liguid short feem interest hedsing sedut

maturities at the date of purchase greater than three rmonihs. Inferst sared i rectgiized
immediately in the income statement.

Property and equipment

Fiber optic network assets construcied for the Company's-owrn 4 mmw
and equipment when the asset is fully construcied. Fiber Golic netwark-EsEety, o o
equipment and other property and equipment:ars tecardad st cust. Propady wid equipment &
depreciated using the following rates and methods:

(a) Fiber optic network assels—straightling mathiod gvar 25 vears.
(b) Equipment—hourly usage ratss, estimated to depreciati the squipment ovee Hie estimats
useful lives of the equipment.

Assets under construction

Assets under construction include fiber oplic natwork sssets constructed tor the C

own use and include direct expenditures of materidls and by indirect costy ey btabie 1o
projects and interest.

Long-lived assets

The company reviews the carrying amount of longlived sssets tar im;%wmﬁ
or changes in circumstances indicale that the careying amount iy net
determination of any impairment would include a comparizan of estimated &
flows anticipated to be generated during the remaining hle of the sgsette 1A
the assel.

inventory

Inventory consists of fiber optic network assets 15 be okt or lbasee undet Salestype 1668
construction supplies and small tools.

Fiber optic network assets are recorded at the kowar of cost and market. Cast ingl
materials and subcantraclor charges, labour, and intarest {se¢ “cantabzation of inten
determined on an average cost basis.

Construction supplies and small tocls inventory aré recorded 8l e jower of Costend
replacement valua.




360networks Inc.
(formerly Woridwide Fiber Inc.}
Notes to Consolidated Financial Statements {Continued)
December 31, 1999 and 1898
(tabular amounts expressed In thousands of U.S. duliars)

Revenue recagnition

Revenue for services provided to Ledcor for construction projects is recognized mm&;xanéé
the construction services are performed based on the casts incurred.

Revenue and income from construction contracts to develop fiber optic: netwotk
determined on the percentage-of-completion basis using the cost-lo-costimatiod. P

for all anticipated losses as soon as they become-evident. Claims for additional contract
compensation are not recagnized until resolved.

Unbilied revenue

Revenue recognized using the percentage-ok-completion basis (see "Revenue tecognition”}
less billings to date is recorded as unbilled revenus, Unbilled revenue cl@ssiﬁémxszcnma .
represent billings expected to be coilected within the following fiscal year. Billings ura-randsted o
ihe achievement of certain construction milestones.

Capltalization of interest

Interest is capitalized as part of the cost of constructing fiser optic notwork assets. Interest
capitalized during the construction periad is computed by determining the average acctimiulal
expenditures for each interim capitalization period and applying the: interist rate related
specific borrowings associated with each construction project. Tho-total intesest-capitalized in tha.
year ended December 31, 1999 was §17,467,000 (December 31, 1998-~5Nij. '

Deferred financing costs

Costs incurred in connection with obtaining the senior notes financitig are dalerrsd and
amortized, using the effective interest method, 1o interest expense over the term of e i

Deferred revente

Cash received from customers pursuant to contracts where constrattion has not commie )
recorded as deferred revenue. '

Foreign currency transiation and transactions

The functional currency of the Company's operations located in cou
generally the domestic currency. The consolidated financial statements-ar
using the period-end exchange rate for assets and liabilities and weighle
for the period for revenues and expenses. Translation gaing dnd losses are-delerri
accumulated as a component of other comprehensive income in sharehalders’ 6q
and losses resuiting from foreign exchange transaclions are included vihe cong
statement.



asonetworks Inc.
{(tormerly Worldwide Fiber ing)
Notes to Consolidated Financial Statements. {Continued)
December 31, 1599 and 1998
(tabular amounts expressed in thousands of US. doiars)

Comprehensive income
Comprehensive income consists of currency transtation adjustments ang nst income.
Income taxes

Income taxes are accounted for using an assat and bakility: apﬁmn WA
recognition of taxes payable or refundable for the current pesod and defarr
asséts for future 1ax consequences of events that Have besn recugnized
statements or tax returns. The measurament of current and deterred 1ax ek
based on provisions of enacted tax faws; the éffects of kalure changes in: i&xﬁw& e
anticipated. The measurement of defarred lax &ssel$ & reduced. i nacessary:
allowance, where, based on available svidence, the-probability of realizlion:
asset does not meet a more likely than not ¢ritaria.

Fair value of financial instruments

The fair value of the Company’s financial instruments, consisting ot cash and éﬂéﬁ &
short-term investments, accounts receivable, unbiliod raveriue, G

and acerued liabilities, and income taxas payablé approxing
shoriterm nature. As at December 31, 1998, the fair vakie ot the 35@ mm
was $515,000,000 and the fair value: of the $175,000,000 125% Senlor Rgtes 4
$182,000,000. The fair value of the 1998 Notes-at Dacernbier 31, 1698 ayagmtmafwﬁ&
value, Fair value is based on a quoléd market price.

Earnings per Share

Basic earnings per share is computed by dividing net incerie wrﬂﬁféfﬁﬁﬁﬁimﬁ: o

stockholders by the weighted average number of common shares | e
Shares, Class B Subordinate Voting Shares and Clags C Multiple Voling
period. Diluted earnings per share reflacts the polential difution of gecu
potential common stock, including stack options and redeamabilte convediitie o
the weighted average number of comimon shares outstanding far & period, i gilutve,

The following table sets forth the compidalion of (foss) ssenings Ler shdm:

196¢
8
Netincome .............. 25840
Less:
Stockdividend ........iutiiiiiriirceese 5000
Preferred stock accrat‘cn ......... . ‘e E#ﬁ&

Purchase price adjustment {o pte!erred shaws

Net (loss) income available {o comimon
StOCKNOIABIS . .. v v et i ceie (G855}

Fa11



360networks Inc

| ';com;ﬁlutahon of fully d;luted earnmgs per sharem

‘Recent-accounting:pronouncenients

In June 1998 the Fmancnal Accou

fcentracts and-for hedgm
{o'have-a rnaterial impact

datermme the consequences of suc iges u
developed.
Comparative financlal Information

Certain prior year.amourts have been zrej_diés;siﬁe'dﬂwvcaﬂfamii&g

3. Supplemental cash-flow Information

Cash paid for income taxes ..... She e e ek ee e

Cash paid for interest .. ... ....... v ek mew g

Supplemental non-cash investing and financing actmtsa*i
Issuance-of commion shares for

Cerain Ledeorassals .. ......c.cvvvrivvenrcnn

Deterred revenue . ... . o ‘e RN

Additional 25% invéstment m WFI USA m exchangtt ae
surrender of note feceivabid .. .. ..cccvi v compnsan

Series C Redeemable Preferred stock dividend . . ........
Accretion of Preferred Stock to redemptionvalue .. ......

F12



360networks lnc.

4, ‘Balance Sheet components

Accounts receivable
Tradeaccounts racaivable .. ..« i cr s reees
Interest raceivable-and other .. ..... [V A

Unbilledirevenue o
Ravenue-eafried-on. uncompletad COMragts. . .o vuvescves

Less: Billings 1o date..

Inventory : o
Fiber optic NEtWork @ssels « v v vvv v evavsv v anris
Construction supplies.and: smail mols i eerra g

Property and -equipment R
Land ..................... R T A AT E S A
Fiber-optic network: assets J O L
Equipment ........... ., che e e sk

L.ess: Accumulated depreciaion . . e s v sa v vv s v sis
Property and equipment—nel . ... . ci i vieriserns

Accounts payable:and accrued liabilities:
Subcontractor and SUPPHBriCostS. v .« v v v e v s w s muven oy
Subcornitractor hioldbacks payablé. . v . .« vvcvvvcs v es
Dther accrued liabilities . ......... Ceviievreren TR
interest payable .......... ...« e Evssver s

5. Acquisitions
Telecommunications Division assets

Effective May 31, 1998, the Company entered into-a serigs of agree
fiber optic network assets and other assets related business
Division of Ledcor were transferredo:the- Company. In-addit
license to use Ledcor's patented rail plow techinology. This: ficense: agreema was

F-13



360networks Inc.
(formerly Worldwide Fiber Inc.}
Notes to Consolidated Financlal Statemierits (Continued)
December 31, 1999-and 1998
(tabular amounts expressed in thousands:of-U.S. doliars}

belween sntmes under common comrol and has been accounté
~reccrded in Ledcor S accounls The tax bas's of subslantnally:al

in p :
‘transacuon. tha Company :ssued 3, 200 Class A Common Shares 1o Ledcer

The assets transierred and consideration-given, in connection with this irgngacti
follows:

Assets
Construction equipment .. .. .. ...t ir e ienvsnsssens
Fiber optic network assets ............... Cr e nrcberE R
Delerrad incometaxes . ... .. ... i iveriiscvncenusnnsns
Other, . e e e

2O K M kKRR TV R R

Consideration given
Class A common Shares and additional paid i capital . . oo vv cvvvccs

Ledcom Holdings Ltd,

On December 1, 1998 the Company acquired 50-Class A common Share
interest of Ledcom Holdings Ltd. (“Ledcom”) from-Worldwidy: Fiber Hal
Company’'s parenl. As considération, the Company-issued
Ledcom holds the patent to Ledcor's rail plow technology, and in omunahd«
Ledcor has committed to granl to the Company a worldwmie excluswe hc:ense I

1or using tha carrymg value of the investment recorded in WFHL’s setoun s,‘-whbch wassnl

Investment in WFI USA

On August 31, 1998, the Company purchased Ledcot's 50% interest In, and & pmmvssaty;f
of 83,815,000 from WFI USA, in exchange for 48,000,000 Class A NonVoling Sha the
Company and the issuance of a promissory note by the Company. WFI USA wa
with Mi-Tech Communications LLC (“Mi-Tech'’) which held the remaining 50% intere

WFI USA's operations consist primarily of developing fiber oplic network assets-inthe .-.Uni" :
States.

As this transaction was betwesan entities under common contol, it was accaunteddosin
manner similar to a pooling of interests. These financial statements refiect the equity intetestin ihe

F-14



360networks Inc.
{tormerly Worldwide Fiber Iric.)
Notes to Consalidated Financial Statements -(Chntinued)
December 31, 1999:and 1998
(tabular amounts-expressed in thousands:-of U.$. dollars}
income of WFI USA from May 31, 1998 to December 31, 1898 inthe diriount oF§

May 31, 1998, the equity interest was reporiad as-part of the Telscomthunicatian
Ledcor.

On December 31, 1998 the Company increased its intarast in' WFi
its note receivable from WFi USA of $3;915,000:for 100 non-veting:¢
Class A Voling Preferred Shares of WFIFUSA. The-acquisition has
purchase method effective December 31, 1998. The purchase pric
allocated to assets and liabilities based on their fair values. As a result, 1he:
were as follows:

CUU’BMESSSTS......,...........&...f..,.tuux‘ufluxcw- 37&2—
Inventary .. . ... e e Ceeesreunans
Fiber optic network assets . . ..

Current liabilities

oW %
L I I S 2 SR SR G SR )

....................... L A I B O O T

On December 31, 1998, the Company enterad-into & Shareholders’ Agri
with Ledcor, Mi-Tech and Michels Pipeline Construction, Ing. {“Mic
Pursuant to this agreement, Mi-Tech-will havethe-optior:to conver
USA into Shares of the Company shouild the Company complél
aggregate value of at least $20,000,000 or there-is & charige
with the conversion, Mi-Tech will be granted cértain registra
Agresment. In addition, after the tenth anniversary of tt
require WFI USA to purchase all of-the Shares owned by #
value. It Mi-Tech exercises this option, the Company can-eléct ali-
USA in which cass it will not be required to purchase MiTech's St
a proposed sale of the Shares of WFI USA held by the Company,
tag-along rights.

Also as part of the Agreement the Company:

a) Agreed not to paricipate in any projects or business nor provide advide: or
any business which undertakes projects within WFI USA's 5c6 i
the Agreement, for a period of four years from the dale ot ths Ag-mmant;-.

b) Is restricted from selling, transferring, encumbering or divesting s ownership of ccntt .
WFI USA, '

¢) WFI USA has an option to purchase from Mi-Tach 24 fiber oplic strands: along cedain
existing routes owned by Mi-Tech and its affiliates at fair market value.

F-15
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360networks Inz.
{formerly Worldwlde Fiber Inc.}
Notes to Consclidated Financial Statements (Coatinued)
December 31, 1959 and 1598
(tabular amounts expressed (n thousatids of U.B. dollars)

affiliates, sell assets of the Company or its subsidiaries, issue tr Sell equity interasie ofine
Company's subsidiaries or enter into certain mergers and corsahdativng.

8. Redeemable Convertible Preferred Stock
On September 8, 1999 the Company -authorized various classes of praféred shares.

Series A Non-Voting Convertible Preferred Shares

On September 8, 1998, the Company issued 141,868,928 Seties A Nonvoting ﬁ: .
Preferred Shares (“Series A Preferred Sharas”) for $345,000,006. On Uaceenber 52,

Company issued an additional 9,082,384 Series A Frefatred Snares 1o the halders
pursuant to the terms of their original purchasa agreemient dated Sopliimber 7, 1699

The Series A Preferred Shares are entitled 1o dividends on an squivilent basie (o the Tl
Non-Veting Shares into which the Series A Preferred Shiares an be-conveted. The

Preferrad Shares rank senior to alf classes of caphal stock upﬁﬁ fiquidiition, dissoluti
and are junior in right of payment of all indebtedness of the wmmyf nd e Su” e

equal to 6% per annum of the purchase pncé pfus dacmmd aﬁd unpahd ﬂw&ém ﬁwm mﬁ%
of the market value of the Class A Non-Voting Shares over the Geuidation waius.

Upon a qualified underwritten public offaring of at loast $150,000,000 with & shére pric
least 300% of the purchase price of the Serias A Freferred Shares, sach Serdes A Prelarred
may, at the option of the Company, be converted inte Class A NonVisting Shares: st & rahid a4y
one plus 6% per annum. If a qualified underwritters public offering octurs by Seplambier £ 2000
conversicn will be on a one for one basis.

The Series A Preferred Shares may be converted by the holders info Clags A NarVatin )
Shares, at any time, on the same basis as the Company’s. conversion right nd may be: teg
into Series B Non-Voting Convertible Preferred Shares on & one for one basis. In additian, the
holders of the Series A Preferred Shares have anti-dilfution pratection.

Series B Subordinate Voting Canvertible Prefecred Shares

The Series B Subordinate Voting Convertible Prelérred Shares (“Series B Prefered Shares) sre
entitled 1o dividends on an equivalent basis to any dividends declired or pald on Cligs B
Subordinate Voting Shares into which the Series B Proferred Snares can be converind. The
Series B Preferred Shares rank senior to ali classes of capital siosk upon liguidation, dissslution
and wind-up and are junior in right of payment of all indebisdness of the Company andt s
subsidiaries. The Series B Preterred Shares are entitfed (o one vole per share.

The Series B Preferred Shares are mandatorily redaemable on November 2, Z009 8t &
liquidation value of $2.43 per share plus an adjustment equal to €% per anaum of the puchase

F17




360networks fng.
(formetly Worldwide Fiter Inc)
Notes to Consolidated Financlal Stitements (Sontinued)
December 31, 195% and 1668
(tabular amounts expressed in thousands of US. debars)

price, plus declared and unpaid dividends and the-sxcess of the maet valve of e Clgg
Subordinate thing Shares over the .tiqa’s’da&an valgs.

may- at the opuon ot the Ccmpan' b v
equal {o one pius 8% per annaum. lf 3

Preferred Shares on-aone- tcr one’ bams& in additen,
have anti-diliation protsction

Serles C Redeemabile Preferred :fSh’a’r!s

Shares were tssued pursuant !o a sha ]
the 720,000,000 issued Series C Prelerrsd S
Preterred Shares are not entitled to diidends 13 T4 ang migy red
Preferred Shares at-§1 per-share aliar November 2, vm

9. Capital stock

On September 8, 1999 the Company authiorized virious classes of capialsiock &
capital transactions”).

The holders of the Class A NonVoling Shares, Clase B'S
Class C Multiple Voting Shares participate equaliy v dividends:
priority on othier classes of shares.

The holders of the Class A NonVoling Shares &E& ﬁ@tl%ﬁ%ﬁ?%%ﬁ ‘
Class B Subordinate Voling Sharas gré entitied:§ 0]

Muttiple Voting Shares are entitfed (¢ 20 vales per shyre N

In the event of liquidation, dissolution, or wing-ug ol ine Comptre, &

of assets will be paid or distributed equally Share or share to the el
capital stock.

The holders of Class A NonVolitig Shares are entitied {o cor
Subordinate Voting Shares on & one for one basiy. The hsiders
Shares are entitied 1o conver their Shares {0 Ciass A NonVeling
any fime prior to September 9, 2000 and info Seriss A?:a?ﬁf@asg, B
The holders of Class C Multiple Voting Shares fra antt) 2
Non-Voting Shares or Class B Subordinate Yoling Shares aﬂ & Qﬁﬁ e Qe
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Notes to cﬂmaﬂdat
Dig
‘Share caphtal transactions

345000

‘On August 31, 1989 the
$3,000,000,

2. StockBased Compensation

Stack Option-Plar

' has-a Long

non-qualifie e
restricted share
‘share-based award
‘shares may be-subje
years. The:stock options - Ha




Gpnons gram
Options camaﬂéd -
Oplitns: exercised . .....

Batanca—-{’}ecmt 31,; tm R E TR E RO E R 5%

The waighted average tair value of i HaHE GEank

The following 1abite summssizes i
1998:

8t Decu

Exercise price$
0:63
125

, osamzs ,

The Company mmmw For @
Opinion No. 25, “Adcountiag fur
No. 123 “Accounting for Sux R
compensation expense-for siock:
stack excesds ihe sxercisa price of
expense is chargad againgd ¢
"$4,284;000 in 1858 Uggs-“iﬁiﬁ f
fair value of the stock opteng gfﬁﬁmﬁ
sefvice pariody and lht Cﬁmm& 1569 raf insamie G los
have besn as foliows

Ne‘ IﬂCDmQ f&f m ?ﬁﬁ TR SO LR DD B e d
Additional cumpansghion ﬁ%v s

Pro lorma ngt incoene & B s _ g

30



The pro forma sompsnsa
model assuming ne divides
granted dufing the year &

employment.a
the refmainder |

Lid., at fair
shares will g amioets

11, Inccmes faves
Income bsfore: equity income; income tams sl M

The compenants of same be
follows:

Caﬁadl&ﬁ R O A ISP T - i
U.S; R e TGS e e E SR G GG YRGS SR W R ENEE BT




income tax rata 1 et e &

Current Income taxes

The provision fo¢ ¢t

Cﬂﬂﬂ“"ﬁﬂﬂ B R b DR S S0 W DA N A AR L D S
U.S. federal .
us. stalamdma?” b w B e

Canadian smz#ﬁ%y tﬁz& v
Foreige 1ax &t otfies
Stcck ww



{tabular amosints: m&wxf e i

Deferred Income taxes
Signiﬁcant Compaﬂﬂnﬁ ﬁ; m. Qm:ﬁ " 'h i A A e, it S S AR R g e

Deferred tax asget o
’Expenses not dedustibiie - curgst panss
Tax loss’ canyfamards 2
Property and equipement o
Other Foaw oWV E VS E R R RS NSRS QTS

Valuation aliowance .
Net deferred tax ngyut

Diterred tax liabllity
anmiﬂg Cosis LR B SR R R SR I I I Al

Management beiievas that, hmﬁ & siter gl |
deterred tax dssel will ba fully utisre,

12. Concentration of cradit rik

Financial instruments that potens
credit risk consist primar a4 dr
recaivable, unbilled roves A
its-exposure 1o credit-10ss b}f g: aing '8
high: credit quality financial ingfitstions.
réceivable and unbilied revenue i
customers comprisirig the Company's &

The Company perlorms ongh ,
-detarmme the neﬁd fo: an Mmﬁ



Nates to Consolidated Fzmm Ststen 210
Dacember3t, 1999 and ﬁ&
(tabular amounts expressed in tousands of U doliars)

13, Segmented informalion
The Company operatés wﬁbmﬁ Sirg i bl

installation ot fiber optic net
Canada the U S a-v‘ Eu pE

799
$

Canada .......vc.u0 70208
~Barb'ados e v :

14. Commitments
Network developments
The Company has, it the noral eourss of Busingss, ente

construction services and liber apls Setwge %&é&é £
States.

Right of way accessagwamﬁnw

renewal clause stahng mag grm!ﬁts :aﬁﬁm mﬁﬁtfy
minimum payments on significant sghls of ways &re a5 foliows:

2000......H..-.,...‘.,.,»;;Lc;,L;_r‘::,;r,e/,‘:r,vr:;--:;w;s;:-.v"é“‘:kxf,‘,';,z»;'e‘..;'&;ta:f:‘;:i«f:"
2001.-..r»‘y.‘s.(».vuarvx,.:»;:uax:.’tz::’.::’,aivc‘f.eav Tom RS E
2002 L S R T I SR AT A IR R O 2O N CHE SN SR R S O R R

Fas

LEe s



Dﬁﬂmﬁ? 31199 W ﬁﬁ
(tabular amounts expressed i Woldands ot UL, dotlary)

Operating leases

The Company leases cenain faciitisg &ne i
leases. Future minimum ledse payments under Hiede leake sgreemer
as-follows:

gmo;.v'ott&vliv'-ﬂrtv-l:c?iaﬁ.‘-’éi« @
2002
2003 .

The Company pays Ledcor approximatily &
Toronto facilities. The lease expias o Hi06.

Su’pp’ly Agreements'

Submarine Sys!ems Ltd (
Company s (rans«Atlant.c cab‘e

on’ thns con!ract (1996—-SNIL}

“eguiprnent.
CN/IC Agreements

On May 28, 1999, the Company snies
Company ("CN") and lilinois’ Atral Figiies
of their raspective rail rangpo it
agreements, the: Company farmed
(Worldwide Fiber LLC) {the Corpany
'25% interest) for the puepose of icensing e Agkasok
projects along the: Routes.

15. Subsequerit events

Share Capital Reorganization

Concurrent with the closing o & publi: affering. the Campae
as follows: the hiolders of existing Cinss B Subas
shares into Class A NonVoling Shares angd ol ax
Shares will be cancellsd; the Saries A Norfating Pr
into our Clags A NonNoting Shares dnd st of i uﬂwa@m i
Shares, Series B Preferrad Shares and Seres C Predersd Shares will be ¢a

Fas



Notes to ﬁeﬁiﬁﬁd&%& ; it

{tabiular amoun

Class-A-NonVoling Shares wilt tis regasigraies
be-amended 1o provida the ﬁawm%w
Sharés willbe amerded 1o provide
Voting-Shares will b redesigrated s M i
Shares, issuable in-series wilt te crasles.

Globeﬂ'emcgmu}ﬁcﬁ

The Company hag enteeed infs a el
shares of GlobeNet Conmninicatis
- Voling Shares. The nambier of Sule
ottering price.

Acquisition of remalning 25% sl WERUSA

Thie Company has entered iis-& Gaem
WFIUSA in exchange for S312 pitlicn wirth ¢
number of shares 1o be lssued by the Compd
olfering price.

CN/C
Dn March &, 20’00 lﬂéﬁ& ol Mdaieid

snecmed m i‘me agpwmm pw ; .k’i #ﬁ iy

Canadian telecommunications arrangement
The Company has énterid oG s aerar
telecommunications equipmsnt and refbed
66%% by Ledcor and 339% bty the Cum
shares of the subsidiary.

Acqutsition of colocation faciiies

The Company has §Greed, suliet 1o weaculicn of galinitys
facilities in & numbar of Nodk Arusiess and Bipgiesn e:m
{Hese acquisitions i $439 million pavslifa a B € :
Voling Shares, of whith $113 milion i& conibgss ,wﬁ% e BerERReRE 6F Lo

By




(WTvWﬁm B e
Notes to f:tmlnliﬁitd Einaviel

‘360atlantic credit faciilty

The Company has entéfadvﬂtﬁ&m 5&‘
lenders have provided & credit facility fotaiing US. §
‘Sharg split

On March 20, 2000; the Board of Directiss apg
the Company's stock. All share armsunts iy 1098 snd
split-basis.

‘Shidfe Issuances

Sharas in connechon wﬂh the pmcrsm-
Name change

On March 14, 2000; the Compary chainged B8 rarmg o Wisdelln Blier e B
inc.
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February 3, 2060

January 26, 2000

January 24, 2000

January 20, 2000

January 20, 2000

January 19, 2000

January 12,2000

flecember 22, 1959

December 20, 1999

December 16, 1999

December 7, 1899

November 16, 1999

November 3, 1939

November 1, 1999

October 27, 1999

September 14, 1999
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July-23, 1999

| July 14, 1999
June 29, 1993
June 28, 1999
June 7, 1999
June 1, 1999
June 1, 1938
May 26, 1999
Aprit 19, 1999

April 14, 1999
April 13, 1995

April 6, 199¢
March 23, 1999
March 22, 1999
February 8, 1989

February 5, 1999

February 2, 1999
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WORLDW;DE £i1pg

WORLDWIDE mem& SAPROCE COMMUNICATIONS

VANCOUVER,B.C...........  Januscy 2, 2000, Woekiw:
agreement with CapRock Cammumw;m
haul muln—condmt ﬁber ophc K

Unider the terms of the agreement WET will

while:CapRock will construot & fiber soute frons
and- CapRock will each own ose coadait and w i
Development will commence in the Frst quarer of iy yege o
‘Quarter of 2000.

“This partnership is a logical extension of the exist
president of Worldwide Fiber. “Our cusrent i
and-with this expadnsion, the mmd!y Wtﬁg Ci
WFI Network Sccunng thxc Jmm ’ i

successful componcm of ouir mm sﬂ‘m%. ﬁa@&%
through co-build ventures such as this.™

Based in Vam.ouver Enush Camm!m. waldwm Eiber

established in May 1998 :md :mfuﬂas iﬁdz i&fﬁ@mﬂ'
constructing communications networks since 1987, Ve

About CapRock

acccss, regional and mttmam‘maf ifmg‘ 3
is building a 6,100-mile fiber network, a8 well & i
Oklahoma, New Mexico and Arizona. For o imfursation. vide{

This release may contain forward-looking swmmm
differ materially from the projections made here. Ad

the:Company’s filings with the SEC. inchading the w_ 5
Forward-looking statements in this releass ace waide pursiane 16
Securities Litigation Reform Act of 19095

For more information, please contict:

Worldwide Fiber, Ron Stevenson or Marlon Marcisd
(604)-681-1994 ext. 188 »
For more information on Worldwids Fiber, plesie slll:  Rlipiess sullsellivean




WORLDWIDE ¢

FOR IMMEDIATE RELEASE

WORLDWIDE FIBER A
MAJOR FIBER OPT)

VANCOUVER, B.C. CANADA AND LONDON. ENGLAND
and Worldwide Fiber Inc. today announced they w
London via two separate routes.

Telewest will build the 1, 150-kilometer ne
(near Liverpool) with Woeldwide Fiber's ?mﬁi of pees
Birmingham, Bristol, Nottnghan and Cambedse.

lmks all major cities in the Uﬂtfeﬁ hm »
TV and Internet services as well as national ars

“We are developing one of the la
Executive Officer of Worldwide | »
Atlantic cable to Europe via our gateway i L

“This is a significant network transaetd
services,” said Tony [Hsley, Chief Exssuteoe
national network are coupled with e cpporius
aperator.”

The value of the initiaf phase of thie conivues i £ aulh

Woildwide Fiber designs, buildy snd ope
service providers and corporatives with

network connecting Boston and ¥
includes the telecommundcations
networks sirice 1988. Additiongd efstmm@

Telewest Comnunications is & leafiog brosdbant calde v
television, telephone and Intermit aepvives
telecommunications services to over 4

Forward {ooking statements: This dodume
that dre forward looking in natuee,
mateﬁally from thosc pmjeu ﬁy &

For more information, please contint:
Michelle Gagné, Director of Corpovate Commisinie
Worldwide Fiber Ine

(604) 681-1994. extension 304
michelle.gagne @ wwfiber.com fe-mail abifreiss

Tim Brill or Stephen Powers
Telewest Communications {£148%; 7

For more information on Worldwhis Fiber, plowe sRit: Wiy
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WORLDWIDE FIZER

R IMMEDIATE RELEASE

supplements Worldwide Fiber's current bac

Once Worldwide Fiber reaches a specified. |
trans=Atlantic network for a combination-of das
‘France.

“Our agreement with Carrieri enhance:s
‘ROﬁ:‘St‘ ‘e’n"so‘n, Pfcs'idéﬂt:~0f ¢

Amenca and Europe, mcludm‘ aty
Comminications networks sinice 19%H.

Additional information about Worldwide Fiter

Cgmerl Europe s long dlstanct CAITIEE,. ?;)t

Manchester and New York

‘Carrier] is on schedule to cumplctt g pati-Cretng
in-13 French cities, 9 German cmcs as wci'
planning to build local area fiber netw
‘will-alsobe able to deliver full service :
over 20 cities in Europe. Maore infienition t'é #
info@carrierl.com.

Forward looking statémenis: This. document sy ok
nigture; and; as a result; are subject 1o certais Hal
-Suchstatetents, we claim. the safe hartor foe “Torsind
1995,

For further information:

Michelle Gagne,

Ditector of Corporate Communicatiang,
Worldwide Fiber, (604) 648-7703,
michelle.gagne @ wwfiber.com

Formere information on Worldwide Fiber, glease vign




WORLDWIDE

FOR IMMEDIATE RELEASE

facilities in these cities, iﬁclﬁdfﬁg New- otk 4
starting in the second quarter of 200}, and il ke

In return, Telia will provide Worldwide Fiber with ﬁmﬁé
Kingdom, France, Germany, Holland, Sweder, Notway :

Frankfurt. Telia will also provide Worldw :
network will be delivered to Worldwide Pites stasti

“This network acquisition now enables s e gaovkie
network-and capitalize on the explosive growak
“Itis a-critical step in providing low-gos, semnkes,

Ron Stevénson, President of Worldwide Biber. added: “The vgpesiig
prominent. company like Telia is an extraostdinay

For Telia, the transaction represents one of miary mei
wholesale clients global connectivity. Thisdéak ¢

cost=efficiént fiber-based network in the (15, Tie 8%
global traffic.

Marianne Nivert, President, Telia Netwoek 5&%*‘
expanded globally Our arrangcmcnl mlh v #

Magnus Kjell, President of Teliz North Americs, addest: ~Viefie !
and [P markets with competitive wholesale afte

network in North Amcnca and Eumpt mif & rfm; ¢ A
communications networks since 1988, Addivtenag mﬁw&mﬁw:w, R P

Telia is the leading supplier of teleconsbased mmrﬁkﬂx

scale network building and fiber sales. In addisian, infs
made in.own networks in Europe. Custonier svumples
fixed-net operators, cable televisiony opetsioes mwf §
30 600 employees.

Forward looking statements: This docoment fnay consiis RO
are subject to certain risks and uncertainties. Actaal rest
“forward looking statements” within the rieanisg of the

For more information, please contact:
Michelle Gagné

Worldwide Fiber Inc.

(604) 681-1994, extension 504
michelle, gagrie@wwiiber.com




WORLDWIDE

Fiber Optics; A Worldwide Vision

We are a- prov:der uf tech‘ G

by the: end ot the year

Woﬁ@wyde F|bqr 4was- pstal

Liedcor lndustnes '
engineered, dev
maintained: te!ecommu THCAT
than twelve years. -
completing a 22,000
optic network. This fe
connected to Europe b
trans-Atlantic fiber optic
“Hibernia” which wilt be He
Service garing the first Quarte: of 2001,

Our condominium strategy" ﬁf
your costs by - allow
purchase, |IRU orleas :

by route basis or throﬁg;l Ut o entirg I\

Our Carrier's carrier servicas provide: sue
and partners with Optical Servicss. |

Services, Private Line Serk e
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OFFICES ~ CANADA

Tel:
Fax: (604)681-029%

Toronto; ON
Migsissauga. Ontiaro
L4V tM5

Tel: (90576730009
Fax: (90556737538

Eomorton, KB

9910~ 39" Avenus
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Edmonton, Alberia  TERE4WE
Tal: {403} 4BZ4211

Fax: (403) 450-1362
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Tel: (403 2662866
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Tel: (204) 697-0468
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Questes Ciry, PG
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GBW 5M6

Tel: (418} 89538314
Fax: (418} 8350118
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Optical Services

* OC 48
* 0C 192
* IRU or Lease

ATM Transport Services

* OC1 - OC 48 Accoss

¢ Near zero cell iowg

'+ SPVC Support
PVC Billed by SCR incrersent
Usage billing per Terabyte

L

Voice Services
* DS1 - DS3
Private Line

* DS3 - 0C3
* Point to point
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This tariff contains the desceiptinns
facilities for telecommunics
Networks, Inc. (“Company™. Thi
and copies may also be ingpeeted,
Building, 1* floor, 560 East Capit

Issue date
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NTEREXCHANGE SERVICE!
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2.1

211

2111

the fbmmt efe. '{é‘m& i
should refer tiv the latest 1%‘ s
with the Commission.
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1.  GENERAL....

1.1 Explanauon of Symbaix‘ Reference ’Vi&: s, asd Abbwevk
tariff: .......... everrevessrecne
1.2 Application of the ‘f‘aﬁﬁ
1.3 DEFINITIONS.......

2. RULES AND REGULATIONS.
2.1 Undertaking of the Compuny.....
2.2 Obligations of the Cusie}ﬂwzf }
2.3 Liability of the i
24 Application for Service...cocun
2.5 Payment for Service c. e
2.6 Customer Deposits.
2.7 Late Payment Charg "
2.8 ‘Customer Complaints asd Bilhi
2.9 Allowance for Interruptions s
2.10 Taxes and Fees.........
2.11 Returned Check Cha
2.12  Special Customer Areang
213  Termination of Service: .
2.14  Unlawful Use of Service......
2,15 Interference with or Impahment of § -
2.16 Telephone Solicitation b Lige of Bie %M& M
2.17 Incomplete Calls.. - _—
2.18  Overcharge/Undercharge ... oo

3. DESCRIPTION OF SERVICES, LOCATION, P

3-1 Trial Sen’iccs AR S Wy $8 S0 S T R O R L R R A B A R B SRR A SEEE
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GENERAL

1.1 Explanation of Symbols. Refer
in this tarift:

Revisioris of this tarift
margin of the sheet. {1

(C) To signify changed cosd

48 Ta signify increase.

(Ky  To signify that raterial s beo g

A g

(M) Tosignify that material i

Ny To signifya new tate, rpelation. &

(©) To signify no change

(R)  To signify reduction.

() Tosignily a change Vit for el
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1.2 Application of the Tas#f

122
1.2.3
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packﬁ“;lk& stk
ﬁxeﬁ‘ﬁ!z& cells ga
term “asyrichromz
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SDPUE.]

INTEREXCHANGE SERVI

SES TAREE

Internet Protocol Transfer: Transfer r}t‘:ﬁ@f
Internet address nodes routes outgol

Transport Area (LA’I‘)X}

InterL ATA Service; Ssrvice which ohginales o Lol Aosess
and terminates in a different LATA.

M/M: Month to month.

MOU: Minutes of use.

Non-recurring Charges: The em«ﬁrﬂ
limited to charges for constructi H,
liable at the time the Service Osder is executed,

Originating Offnet: A call originatin
combination of non-company waed 3

OC-48: Optical Carrier Speed of 458 €

Originating Off-net; A calt mgmtm@ o il
combination of non-company awaed s k

Pacl\et Based Dag : —

packets of data, nwnlnmg, & pmé:i:z%‘% i
specified by the native protocel of the ansnittis E e
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‘Residential Custormer: is & cust
service primarily for demiest
customers.

E -Sta :
e sem:-pubhc cain: iéiephﬂ
assistance of a Company Gfraior a
nuniber.
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INTEREXCHANGE SERVICES® REEE

1.3

Time Period; means the interval of hows Tt distin
periods as indicated befow:

dxfferem‘!aczzt Vcaﬁxﬁg aFeas m@
this tariff. The rates specified in fus st
calling and called stations.

ielephonc chaﬁnclg be.tw'am ‘%ﬁ‘ﬁ&hﬁi
services.
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INTEREXCHANGE SER

. Underaking of the Company
2 Obligations of the Custosner
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2. RULES AND REGUL! ATIONS {Cont &3

1213

3 The customee b
connected to Com
couipmant and §he
such equipment dhall be sueh g

P
b
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224

Service loregulagl
2324 |

Issue date




Worldwide Fiber Networks, Ine. RH8

INTEREXCHANGE

2. RULES AND REGULATIONS {Cont'dy
23.2%

23232

Defacement of Promices
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INTEREXCHANGE SERVICES TARIFE

2. RULES AND REGULATIONS {Cont'd)

2.3.5 Facilities and Equipment i Explosive Atmosphess, Husuding
Locations

equipment of fae
willfu
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INTEREXCHANGE SERVICES TAR

LES AND REGULATIONS (Cont'd)
| 2.3.7  Warranties
2371 THE

g
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L INTEREXCHANGE SERVICES TARIFF

2. RULES AND REGULATIONS (Cont'
‘ E 2/4  Application for Service
241 Cancellation of Se

2444 Wi

2412

2413

25 Pagment for Service
251  Service will bebilled pirsuan

2.5.2 The customes is respos
the custoer.
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INTEREXCHANGE SERVICES TARIEE

2. RULES AND REGULATIONS {Cont'd)
26  Customer Deposits

26.1

26.2

263

264

2.6.5

266

ag;:hmam |

2622

o ihe: i'itﬁ bﬂ‘? e hits
t:“mm;ws‘ 4’1@’ Wikl

wafx dtﬁem
aﬁu ~€)i im
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2. RULES AND REGULATIONS {
2.7 Late Payment Chargey
271 The C

2.7.4
28
2.8.1

28.2

283

284
2.9
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INTEREXCHANGE SERVICES TAR:

2. RULES AND REGULATIONS {Cont’d}

2.10

2.1

2.12

2.9.1  Credit for filare of service or sgu
caused by of oeouErs i ¢
Company. The Cartier &
interruptions in service.

Taxes and Fees
2.10.1  All state and local

2.10.2

2.10.3

gmnﬁeﬁ atax gmmt it

Returned Cheek Charge
The charge for o retusned chieek s $25.00.
Special Customer Artangements

In cases where a custoser m*éﬁt@ﬁ% T "far"" | Y W a
but are not fimited o enginecrise. condith
assembly, purchase or lease of Bictlides andior
this tariff, the company. may provide Ue oy
charges andfor nonrecy Tieges and ol ey
the customer for the provisioning of such snmpen

Issue date
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21342 Ad

24343 7

21314

213,24
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| 2.RULES AND REGULATIONS (Cant'd)

23248 Eslss o
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INTEREXCHANGE SERVICES TARIEF

S AND REGULATIONS (Cont'd)

2133 Insufficient Reas
21331 The
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2. RULES AND REGULATIONS (Cont'd}
PROVISION OF SERVICE AND FACILITIES

2.14  Unlawful Use of ﬁm

:;gwe*mm & Fi&ié 4
charges, the Compan

Interference with or Impainnent

Service shall not be aved in A G
their service!,  prevents sther
quality of service fo
xmmcd:mf) ‘%}iﬂxi ﬁﬁw

Issue date
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INTEREXCHANGE SERVICES TARUFF

e R T | R A S S5 S AT

2. RULES AND REGULATIONS (Cont'd}
2.16 Teleprue Solicitation by Use of Recorded ¥
2.16.1 Service shall not be
when such solie
initiated by the se
wnh swmge Cap

217 I’nccmp!ete»(;*attﬁ
2174 Tﬁere m}g be ne chargs §

rmmim it tﬁs ms:wu sk
2.18 Overcha&u‘ﬁnﬁef&mrgé
2.18.1 € :

2.18.2 When & customer has been oardurged
credited o the customer.
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ESCRIPTION OF SERVICES, LOCATH
131 Trial Services
| 311 The Company u

maximan of -

3.2 Promotional Offerings

33

Worldwide Piber N
basis. Seérv
Dt Services ernet
Virtual Voice Trunking.

3.4  Loceation of Service

Worldwide Fiber Network's ntenit fa
national fiber optic sabifie :
primiary north-south outes. Segme
through South Dakeds.

e e e e e
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3 DESCRIPTION OF SERVICES. LOC
3.5  Rates for Service

There will be rio standusd offerd
negotiated and perfose

Description

High capacity transport 5t OC-48
Private Line Transmission
Packet-Based Data Services
Internet Protoco! Tramster
Asynchronous Transfer Made
Virtual Voiee Tranking

3.6 Application for Sesvice

Application for service must be madie o
to use the serviee m

3.7 Deposits

Deposits andfor advanced paysents see sol segeiegd,

fosnsicsana A LA i S )
T E e i e i
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Customer Cin

Terry Bate
Director of Cliont Servisen
(303} B54-5000 Telephone
(303 987-1471 Fax

J60networks has extablis
735-7366, to handle sersd
commences. Me Terry B
J60networks Castomer
any customer cotngls
through the Applicant’s ce
Lakewood, Colormds 8¢

maintain o 24-hour Network Oherasi
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South Daketa.
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Worldwide Fiber Netwerks, lne.
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B. Page Revision Numibery - B
These numbers are used S
For-example, the 4th revised |

C.  Paragraph Numbering Seque
coding is subservient to its rex highee
2
2.1
2.1.1
2.L1.1

Check Sheets - th} .:i wsz tzigﬁ;f?-a“ i

Th’]erie: will be; 1o ch@r &}Tﬁ&%%&

the format, ete. rewiin the san
should refer to the Tatest Check She
with the Commission.
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2.1 Undertaking of the € ¢ oo
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2.5 Payment for Service
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‘Authorized User; A pereon; Firwi o¢
user 1o be connected to the s

request whxch &r}a&ieﬁ &hétm iy
calls.and to have the charges & sk

Corr

Completed Call: is s calf %ﬁmﬁ; thie Clontionss pase

Customer; The person, fim, or corpe Ll
payment of charges tind complianss

A Service: Service which srig
Transport Area (LATAY
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InterL ATA Service: Service: - GREHaEY o
and terminates in 5 different LAT &

MM: Month to month,

MOU: Minutes of use.

service: pnmar;iy for damesw m‘ %ﬁf chal g
customers,

limited to charge:s fn‘f‘ %

liable at the time the Service O

combmancn of m&@eﬂﬁmy s

the Compzmy in the f‘nmm gk b
Customer and the secent b thie €
set forth therein angd pursuant 1

Service: Service means any ilecommg AL Service
Canier/Compnnyfmzim v this fanifE

Issue date

CAWINNT. 40\Profi lles\cforstiParsonatSoutss Eveols ¥ Vil e
24.00

Seatile/7.24




Worldwide Fiber Networks, Inc.

Station: means a telephone instrine
associated apparatus to permiit se

Station-to-Station: Service whers
semi-public coin telephuie di elept
number.

Time Period: means the intervil of ho
periods as indicated below:

dxfferent lccal ca%img m m&wﬁ?ﬁ%ﬁw '
this tariff. The rates specificd is s & ’
calling and called stations.

United States: The 48 contiguous stat

states of the 48 contiguous stafes te the exten
jurisdiction and control of the United Staten

Issue date
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2. RULES AND REGULATIONS

2.1 Undertaking of the Company

2.2 Obligations of the Custornier
221 | 5
221.1
2212 ¥

2213

2214

Cémﬁéﬁy'?ﬁﬁ
removing ek dispasine of uay b
iﬂﬁ!ﬁﬁﬁﬁﬁﬂ: w k.

Wﬁmtﬁw ﬁwmﬁﬁﬁg t
Iacntmﬁ s;rf ﬁw (“ta i

of service s mwi
Company.
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customer. No all
during which service

222 With respect to any sers
indemnify, defend and

2.2.2.1

equipmt:ﬁim cilitics
such h-equipment shall &

An y additional pe

shall Mpmﬂéwﬁg he Cos :
The Cgmpmyfs HCe i {ag detar
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equipment.
23  Lisbility of Carrier

Ay uslawiul or vaoushoried gse el €
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2.3.12 Warranties
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2. RULES AND REGULATIONS {Cont'd}

24.2  Cancellation of Service
24.2.1 i

2423

,y)

comtmctfeti i@wﬂm
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25 Payment for Service
251 ¢

252

126 Customer Deposits
2.6.1  The Carrier agrees to abide by the g
customer depasite.
262 Inorder to establisl
nonresidential servh

applicant:
2621 Wasscustoner
withile i

26232

2.63
custonier deposis.

264  Inorder to e 1

R R R
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custortier provides thi
company and to 4
granted & tax exevmption.

211 Retumed Check Churge
The charge for & rotassied ehies
2.12 Di:r’ectet} Assrmﬁﬁ@ Cali A

2.13

pmvwmﬂmg ok m;is m’ﬁ%’;ff, s
2.14  Termination of Service:
2041 Denial of Sevvice Withsw &

The Company may discontinge servioe wib
reRsOnE:
L ATRN
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INTER

2. RULES AND REGULATIONS {Cout"di

PROVISION OF SERVICE AND FACILITIES

2.15 Unlawtul Use of Service

VVVVV

2.16

Issue date
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2.18 Incomplete Calis

2.18.1  There shall be nve

2.19.1

2.19.2
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DESCRIPTION OF SERVICES, LOX
34 Trial Services
341

3

Virtual Vaxc&‘fmnkmg* S

3.4 Location of Service

Worldwide Fiber Network” & btent v b desin,
cable route consisting of twe o
routes. Segments of this E‘im x@ :

Issue date
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Packet-Based Data Services
Internet Protocol Transiee

* Virtual Vofee runking

36 Application for Service
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Davis Wright Tremaine tie

ANCHOR G

PErETE Ry

TRACTH A, GRUNDON
Ditect {5037 2785477
tractgrondon@dws com

Tuly 31, 2000

| am-Bullard
: ,we PDirector
South Dakota Public Litititic
5007East Capitol Averiue
Pierre, SD 57501

Re:  Proposed Credit Agrewn
Telecommunitcatio

Dear Mr. Bullard:

mmission requests & fetter o
‘Commission of the issumses i
regulatory request,

360networks will enter ;smr a £
arranged by The Chase 3

Credit Agreement. The Ch
participants to constitute the huders
Chase Securities, Inc., the Jeint Hee
Inc., the Joini Book Matiag

Credit Partners L.P.. as Ay
a'loan of up to §1.2 bithion, The
development and improvemens of




Ceer Julie R Hawkins,




IN THE MATTER OF THE APPLICATION GE
WORLDWIDE FIBER NETWORKS, INC. FOR A&
CERTIFICATE OF AUTHORITY TO PROVIDE
TELECOMMUNICATIONS ~ SERVICES

SOUTH DAKOTA

T e g et S « 3 1

On May 11, 2000, the Public Utilties i‘;m (58
SDCL 49-31-3 and ARSD 2010:2407 recaivest ;
from Worldwide Fiber Networks, . {Woridwt

Weoildwide proposas 6 5 ST m—
throughout South Dakota. A propose ”

.»a«h--;\g f o g

classified long distarice service a5 & :

On May 18, 2000, the Cormmission siesirs
the intervention deadline of Jum 2. 2006, to interested
petitions to intervene or mmmﬁm were

Commission considered Woridwicde
Staff recommended granting & cestific
Worldwide not offer & prapaict catii G card oF ¢
without prior approval of the Comstission 5
waiver of ARSD 20:10:24:02¢8}

The Commission firds that it has jurieicy
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